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Preliminary Statement 


This case is about the former president 
of AVM,* Lloyd Dixon Jr., who was convicted in the 
Western District of New York on August 11, 19/5 of 
conspiracy, mail fraud and SEC violations and sentenced 
to one year imprisonment, in essence, the indictment 
charged that the appellant failed to disclose personal 
loans from AVM on a proxy statement sent to shareholders. 

The loans were not reported because Dixon 
had been advised by the company's auditors, Ernst & Ernst, 
that officers' loans did not have to be publicized if they 
were reduced below a certain amount at the "year's end." 
AVM's secretary-treasurer and financial director both 
understood the SEC rules to be a "year-end rule." Dixon, 
relying upon this advice, reduced his loans at the end of 


* Automatic Voting Machine Corporation 





2 


1970 to $14,600. The SEC rules provide that officers' 

loans must be reported on a 10-K and proxy statement 

» 

if at any time during the year they exceed $10,000 
(proxy statement) and $20,000 (10-K). 

When the correct interpretation of the SEC rule 
was discovered, an independent inquiry was conducted for 
AVM by Arnold & Porter of Washington, D.C. After an 
intensive six-month investigation, this law firm reported 
to the SEC and the shareholders that the failure to 
disclose the president's loans was due to "a misunderstanding 
of the SEC rules." The loans were immediately repaid 
together with interest. 

That is what this case is all about, except to 
say that a number of critical issues affecting the trial 
of SEC cases loom large in the wake of the judgment below. 

A notice of appeal was filed August 11, 1975. On the 
following page a chart illustrates the extent of the appellant's 
conviction and the penalties imposed. 
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Analysis of Conviction 


Count Charge 

I Lloyd Dixon conspired with others 

to violate the SEC rules and the 
mail fraud statute by making false 
and fraudulent entries on the AVM 
books, in violation of $§371 and 
2 of Title 18. 

II Lloyd Dixon solicited proxies by 

use of the mails in violation of 
§§ 240.14a-3 and 240.14a-101 of Title 
17 of the Code of Federal Regulations. 

Ill On March 20, 1971, Lloyd Dixon com¬ 

mitted mail fraud by soliciting 
proxies by mailing a proxy state¬ 
ment which omitted his loans in 
violation of $1341 of Title 18. 

IV On March 22, 1971, Lloyd Dixon com¬ 

mitted mail fraud by soliciting 
proxies by mailing a proxy state¬ 
ment on March 22, 1971 which 
omitted his loans in violation 
of §1341 of Title 18. 

V On April 1, 1971, Lloyd Dixon 

committed mail fraud by solici¬ 
ting proxies by mailing a proxy 
statement on April 1, 1971 which 
omitted his loans in violation of 
$1341 of Title 18. 

VI Lloyd Dixon filed a 10-K with the 

SEC which omitted his loans in 
violation of §§210.5-04 and 
210.12-03 of Title 17 of the 
Code of Federal Regulations. 

The prison sentences were desig¬ 
nated to run concurrently. 


Disposition 

One year and 
$10,000 fine 


One year and 
$10,000 fine 


One year and 
$1,000 fine 


One year and 
$1,000 fine 


One year and 
$1,000 fine 


One year and 
$10,000 fine 


One year 
$33,000 fine 
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STATUTES 

§ .‘171. Conspiracy to commit offense or to defraud I nited 
Stales 

If two or more persons rim spire either to eomniit any offense 
attains! the l nitetl States, or to defraud the l nited State>, or am 
atieney thereof in any manner or for any pur|<ose. and one or 
more of such persons do any act to effect the object of tin 1 
conspiracy, each shall lx 1 fined not more than $10,000 or im¬ 
prisoned not more than five years, or Isith. 

If, however, the offense, the commission of which is the object 

of the conspiracy, is a misdemeanor only, the punishment for 

such conspiracy shall not exceed the maximum punishment 
provided for such misdemeanor. 

§ 1341. Frauds anti swindles 

VI hoever, having devised or intending to devise any scheme or 
artifice to defraud, or for obtaining money or property by means 
of false or fraudulent pretenses, representations, or promises, or 
to sell, dispose <4, loan, exchange, alter, give away, distribute, 
supply, or furnish or procure for unlawful use any counterfeit or 
spurious coin, obligation, security, or other article, or anything 
represented to be or intimated or held out to be such counterfeit 
or spurious article, for the purpose of executing such scheme or 
artifice or attempting so to do, places in any jmst office or 
authorized depository for mail matter, any matter or thing 
whatever to be sent or delivered by the l’ost Office Department, 
or takes or receives therefrom, any such matter or thing, or 
knowingly causes to lie delivered by mail according to the 
direction thereon, or at the plaie at which it is directed to be 
delivered by the person to whom it is addressed, any such matter 
or thing, shall be fined not more than SI .000 or imprisoned not 
more than five years, or both. 


REGULATIONS 

The relevant SEC regulations are contained 
in the appendix to this brief. 
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Questions Presented 


1 Was the evidence sufficient to sustain 
the appellant's conviction under each 
count of the indictment? 


2. Did the court misinstruct the jury on 
the legal concept of reliance on 
professional advice? 


3. Was the indictment multiplicitous? 


4. Did the court misadvise the jury on the 
appellant's responsibility as president 
of AVM? 
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Statement of Facts 


Although the trial of this case took only 
three days and the prosecution called only two witnesses, 
the issues are somewhat complex. A clear comprehension 
of the operation of AVM while Lloyd Dixon was at its helm 
is essential to an understanding of this case's important 


issues. 


AVM's History 


In 1958, when Lloyd Dixon was president of 
Rockwell Manufacturing Company, he handled the acquisition 
of AVM located in Jamestown, New York (G-l)*. In 1964, 
when Rockwell divested itself of AVM, through a "spin-off", 
Lloyd Dixon became its president and chief executive 


* Government's exhibit No. 1 is AVM's Registration 
Certificate filed with the SEC prior to its becoming a 
public company. This certificate sets forth the entire history 
of AVM. AVM manufactures voting machines. 


7 


4 





7 


/ 


officer (19). 

Under Lloyd Dixon's leadership AVM's profits 
soared from $4 million in 1964 to $43 million in 1972 
(G-l). Its number of employees increased from 238 to 
1,830 by 1970; and in that year, the shareholders received 
$505,000 in dividends (G-l, G-70)** In 1965, AVM was 
approved as a public company by the SEC (20, 131). 

The persons who played prominent roles in this litigation 
should be identified with the positions they held in AVM: 

Lloyd Dixon, Sr. Chairman of the Board (87, 88) 

(Lloyd Dixon, Jr.'s father) 

Lloyd Dixon, Jr. *** President (88) 

* All record references are to our appendix unless 
otherwise indicated. 

** G-70 is the Form 10-K filed for the fiscal year 

ending December 31, 1970. 

*** Throughout this brief Lloyd Dixon, Jr. will be 
referred to as Lloyd Dixon or Dixon. 
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William Lewis 

Jack Lyons 

Kenneth Hammond 

Robert Entwisle 

Ernst ft Ernst 

Sam Hale 
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Secretary-Treasurer (19, 93) 


Executive Vice President and 
Director of Finance (93) 


Assistant to Jack Lyons and former 
employee of Ernst & Ernst (172) 


AVM's general counsel and a member 
of its Board of Directors; 

Entwisle's law offices are located 
in Pittsburgh, Pennsylvania, and he 
was in charge of preparing the proxy 
statements (130, 136) 


the nationally known firm of 
certified public accountants who 
were the independent auditors 
selected by AVM's shareholders and 
who prepared the 10-K and helped 
with the proxy statements (132) 


a member of Ernst & Ernst who 
serviced the AVM account during the 
years 1964 through 1967. Hale told 
Lewis and Dixon that the SEC rule 
involved in this case was a "year- 
end" rule (89-91) 



We will now explain how each of these persons 
played an important part in the unfolding of the facts of 

this case. 

Lloyd Dixon 

Lloyd Dixon, who is 55 years old, married 
with two sons has had a distinguished career in both 
business and community service (253-255). Men such as 
W. F. Rockwell, Chairman of the Board of Rockwell 
International; A. J. Paddock, Vice President of United 
States Steel; Joseph Fuller, Assistant Treasurer of 
the State of Florida and other prominent businessmen 
and community leaders wrote letters on his behalf to Judge 
Curtin at the time of his sentencing (255). 

Lloyd Dixon was involved in acquiring new 
properties for AVM and, consequently, was away from the 
Jamestown office for "extended" periods of time (86, 87). 
To accomodate his travel needs and other expenses, an 
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"advance account" was assigned to Lloyd Dixon (as well 
as other officers of AVM) which included both business- 
related expenses and advance loans to an officer for 

personal needs (76, 80-82). 

* » 

According to AVM's charter, officers were 
allowed to borrow money from the company interest free 
and without shareholder or Board of Director approval 
(G-l)*. Personal loans were recorded in the officer s 
advance account together with items of expense (82, 83 >. 

No claim was ever made by the Government that Lloyd Dixon s 
loans were illegal, improper or unauthorized. All loans 
made to Lloyd Dixon were openly recorded on the books, 
journals a id ledgers of AVM (82, 83). 

William Lewis, AVM's secretary-treasurer, stated that 

* The corporate charter is attached to the 
registration certificate. 







Lloyd Dixon never did or said anything which in any way 
indicated to him that the loans should not be openly 
and accurately reported (83). 

Misunderstanding of SEC Rules 

Since 1965 AVM used as its independent 
auditors the firm of Ernst & Ernst, a nationally known 
certified public accounting firm, experienced in dealing 
with SEC regulations (132). In 1967 Sam Hale, the 
partner of Ernst & Ernst in charge of the AVM account, 
learned that Lloyd Dixon's advance account exceeded 
the SEC limit of $20,000 (90). At the end of each year 
Ernst & Ernst would prepare a confirmation slip showing 
how much each officer owed the company in his advance 
account(85, 86). Each year Dixon received a 
confirmation slip and signed it (86). Sam Hale 
brought this to the attention of William Lewis, the 






secretary treasurer of AVM (90, 103). After Hale told 
Lewis that Dixon's account had to be reduced below 
$20,000 in order to comply with the SEC rules, he 
discussed the rule directly with Dixon (105). Lewis 
believed, as a result of these conversations with 
Hale, that if the loan accounts were reduced below 
$20,000 at the year's end, there was compliance with 
the SEC provisions (90, 91, 121). In other words, if the 
account was under $20,000 by the year's end, it did 
not have to be reported (121).* Significantly, 
when these conversations took place between Hale, Lewis 
and Dixon, the Government asked about whether they 
related to the proxy statement and/or the 10-K form. 

Lewis said he did not know for sure (103). Apparently, 
there may have been discussions about the proxy 
statement as well. 

Robert Entwisle, AVM's general counsel and 
a member of its Board of Directors, was responsible for 

* Section 210.5-04 provides that a loan to an 
officer that exceeds $20,000 in a given year must be dis¬ 
closed on a 10-K and §240.14a-10l requires the same procedure 
on a proxy statement if the borrowing is above $10,000. 





the preparation and filing of AVM's proxy statements 
(136). William Lewis, the secretary-treasurer, and 
Entwisle prepared the proxy statements which were sent 
to the shareholders (64, 141, 166). 

Entwisle initiated the proxy statement's preparation 
by suggesting subjects that in his professional opinion 
should be incorporated in the statement (137, 164, 166). 
Lewis had the primary responsibility of supplying the 
needed information to Entwisle for the proxy statement 
(64, 94, 166). 

It is important to know that Entwisle said that 
right after AVM went public, he met with Lewis, Hale 
and a Mr. Goodman from Ernst & Ernst to discuss the SEC 
rules concerning filing requirements (135). At that 
meeting they agreed upon a division of responsibility 
which began there and never changed (135). Dixon was 
not present at that conference. 
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Dixon's only connection with the preparation 
of the proxy statement was to review it and notify 
I Entwisle whether there had been any change in the pension 

or thrift plans or ownership in AVM's shares (137, 138). 

He would occasionally inform Entwisle of these transactions 
so that they could properly be included in the 
statement (137, 138). Entwisle would then return to 
Pittsburgh, where his office was located, and would 
prepare a draft of the proxy statement which was 
returned to AVM for review (137, 138, 141). The only 
i reason that Lloyd Dixon and other officers inspected 

> the proxy statement proofs was to fill in various blanks 

I 

! left open by Entwisle to include the latest number of 

shares held by directors (137). The proxy statements 
were then mailed by the Mellon Bank of Pittsburgh to 
all shareholders (67). It is undisputed that Sam Hale, 
of Ernst & Ernst. William Lewis. AVM's secretary-treasurer, 
Jack Lyons. AVM's Finance Director, and Ken Hammond, a 
former employee of Ernst & Ernst working under Lewis. 







an believed that the SEC loan disclosure provision 
was a "year-end" rule (90, 91, 156, 172). 


Dixon's Loans 

In 1965 Lloyd Dixon began borrowing from AVM 
in small amounts. As indicated earlier, these loans 
were authorized, were perfectly proper and fully dis¬ 
closed on the AVM books (82, 83). Through the 

misunderstanding of the SEC rules, it was believed that 
the loans were not required to be reported if at the 
year's end they were reduced below $20,000. Accordingly, 
Dixon was told beginning back in 1967 to reduce his loans 
at the end of each year to an amount below $20,000 (103). 

Thus, Dixon each year would bring down his loans below 
the specified amount by borrowing funds from his bank in 
Jamestown and repaying AVM (22-63). Early in the next 
year, he would reborrow from AVM and repay the bank loan 





(38, 39). In this fashion he understood he was complying 
with the SEC rules (156). Consequently, in 1970, 
the year of the indictment, Dixon lowered his loan 
account with AVM to $14,600 (G-2)*. During that year 
AVM had in its checking account $1,707,000, which, 
incidentally, was not drawing any interest (G-70)**. 

It was stipulated that Dixon borrowed during the year 
1970 from AVM $41,000 of which $26,400 was repaid 
that same year. 

Arnold & Porter's Investigation 


Immediately after the discovery of a mis¬ 
understanding of the SEC rules concerning Dixon's loans 


* G-2 is the general ledger, advance account of Lloyd 

Dixon designated as Account No. 2510. This ledger traces 
the history of Lloyd Dixon's financial transactions with 
AVM for the indictment year. 

** G-70 is the Form 10-K filed for the fiscal year ending 

December 31, 1970 and contains Schedule F-3 which shows 
cash in the bank for the indictment year. 
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Entwisle launched an intensive investigation of the 
facts surrounding these transactions (162). 

The prestigious law firm of Arnold & Porter, located in 
Washington, D.C., was engaged to supervise and direct 
this inquiry. Entwisle, who had previously been an 
Assistant Attorney General in the State of Pennsylvania, 
conducted extensive interviews of all persons who had 
anything to do with these loans (142, 143). Lloyd Dixon 
told him he was under a "misapprehension" about the 
SEC filing rules (143). Ken Hammond, a former Ernst & 

Ernst employee who was hired by AVM to assist them in 
their accounting procedures, explained that he believed 
that the SEC reporting rule was a "year-end rule" (172). 

During the course of this investigation 
Entwisle and Dixon flew to Washington and met with Mitchell 
Rogovin*°f the firm of Arnold & Porter to discuss this 
problem. While in Mr. Rogovin's office, Dixon was shown 

* Mitchell Rogovin was the former Director of the Internal 
Revenue Service during the Kennedy Administration. 
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the SEC rule for the first time and stated "That is the 
first time I ever heard of that rule" (171). 

Lloyd Dixon was able to fix the date of this meeting 
because his father passed away the following day 
(August 10, 1972) (170). Entwisle's diary shows a meeting in 
Rogovin's office at Arnold & Porter on August 9, 1972 (170). 

Although Entwisle recalled the meeting and 
some of the conversation, curiously, he could not remember 
specifically whether Dixon said "That is the first time 
I ever knew of that rule" (171). However, he was 
quick to admit that it could well have been said by 
Lloyd Dixon (171).* These conversations in Mitchell 


* Question: Now do you recall on that occasion 
Mr. Rogovin taking out the rule that pertained to disclosure 
of officer's leans on a proxy statement? Do you recall him 
taking that out and reading it to Mr. Dixon? Answer: I have 
no record of that, it could have happened. (170, 171) 
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Rogovin's office related to the proxy rule and indicate 
that Lloyd Dixon had no knowledge of that rule or its 
implications. 

After a thorough and intensive investigation 
conducted by Entwisle and the firm of Arnold & Porter, 
a report was made to the SEC (an 8-K) in which the 
following statement was made as a result of their careful 
investigation: 


"Due to a misunderstanding of the rule, 
the Company has failed to report publicly 
outstanding loans to two of its 
executives." (177) 


A letter was sent to the shareholders dated 
January 17, 1973 in which the Board of Directors declared 


"The Company has been advised by the officers 
responsible for the preparation of the Proxy 
Statement and the Annual Report that for the 
loans and repayments thereof that they had 
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acted in tr.e belief that they were 
complying with the regulations of 
the law." (159) 


Dixon's Lack of Knowledge 

The uncontroverted facts disclosed in this 
record point to the irresistible conclusion that Lloyd 
Dixon had been misadvised about the provisions of 
the SEC rules and regulations and had no knowledge of 
the actual reporting requirements provided in §§240.14a-3, 
240.14a-101, or 210.5-04 of Title 17 of the Code of 
Federal Regulations. However, there are additional facts 
critical to the disposition of this appeal which should 
be disclosed to this Court. After appellant's conviction 
and in anticipation of his being sentenced, counsel 
arranged to have Dixon submit to a polygraph test conducted 








by Richard 0. Arther, one of the nation's leading 
polygreoh experts.* 


The District Court received this evidence 
under the authority of §78ff of Title 15 U.S.C. 
which provides that "No person shall be subject to imprison¬ 
ment under this section for the violation of any rule or 
regulation if he proves that he had no knowledge of such 
rule or regulation." Mr. Arther certified to the 
court that Lloyd Dixon answered truthfully that in 1970 
he Ud not know that he was obliged to report loans in 
excess of $10,000 or $20,000 if they were reduced below 


* Richard 0. Arther graduated with honors from Michigan 
State 'Tniversity in 1951 with a Bachelor of Science degree in 
Police Administration and obtained a Master of Arts degree in 
Psychology from Columbia University. Mr. Arther founded the 
Polygraph Examiners of New York State and has been its 
president and board chairman. He has served on the staff of 
the Graduate School of Public Administration of New York 
University and has taught at John Jay College of criminal 
Justice. He has also served on the Police Science staff 
of Brooklyn College and instructed the New York Port Authority 
police on lie detection techniques. (Exhibit D of defendant s 
Sentencing Memorandum filed in the United States District 
Court for the Western District of New York) 
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that amount at year's end.* 

At the time of sentencing, Lloyd Dixon 
explained to the Court: 


* Questions asked of Mr. Dixon .ere as follows: 

" 1 . Did Sam Hale tell you that to comply with regu¬ 
lations you had to get your advance account down to under 
$20,000 at the year's end? Answer: Yes. 

2. Before 1972, did you know you were supposed to 
report to the SEC every time your advance account was over 
$20 000. Answer: No. 

3. When the erroneous proxy statements were sent out, 
did you then know you were violating an SEC regulation? 

Answer: No. 

4. Before 1972, did you know that every time your advance 
account was over $10,000 it had to be mentioned on the next 
proxy statement? Answer: No" 

(Exhibit A of defendant's Sentencing Memorandum filed 
in the United States District Court for the Western District 
of New York) 
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"Your Honor, I would only like to 
say that I never knowingly did any¬ 
thing illegal. I am not an 
accountant or a lawyer. I am an 
engineer by profession. I didn't 
know the law. The company had hired 
what we thought were good and able 
attorneys and accountants. My loans 
were always fully disclosed on the 
books of the company. The accountants 
knew about them. They evidently mis¬ 
interpreted the rules also, and I did 
entirely rely on their advice. We 
always reported anything that we were 
told should be reported." (259) 


Although the trial only lasted three days 
and the prosecution only presented two witnesses, Lewis 
and Entwisle, the jury deliberated for two days before 
returning a verdict of guilty on all counts. Despite 
the lack of evidence of any knowledge of Lloyd Dixon 
of these complex SEC rules, the Court sentenced him to 
one year imprisonment and imposed a fine in the amount of 
$33,000. 
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POINT I 

THE EVIDENCE IS INSUFFICIENT 
TO SUPPORT THE VERDICT. 

Appellant's conviction raises the gravest 
constitutional doubts. Even the most superficial 
examination of the record fails to yield any evidence 
showing that Lloyd Dixon knew of any rule which required 
the disclosure of his loans if the outstanding balance 
exceeded $20,000 or $10,000 at any time during the year. 
Furthermore, there is ample evidence showing that the 
auditors—Ernst & Ernst—specifically advised him that the 
"loan rule" was a "year-end rule" and not an aggregate one. 
Consequently, Dixon has become one more victim in an un¬ 
ending list of casualties strewn in the path of the 
dangerous doctrine of conspiracy and mail fraud. 

The question dominating this appeal involves the 
sufficiency of the evidence concerning his unwarranted 
conviction—an issue which presents a continuing challenge 
to this Court. Since different legal considerations are 
involved in discussing the evidence concerning mail fraud, 
conspiracy, and the SEC violations, we have subdivided 
these three topics. 


J 
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Mail Fraud 

This Court in United States v. Baren , 305 F.2d 
527 (2d Cir. 1962) set torth the basic elements that the 
government must prove beyond a reasonable doubt in any 
mail fraud prosecution: 

"In every mail fraud case, there 
must be a scheme to defraud, repre¬ 
sentations known by defendants to 
be false and some person or persons 
must have been defrauded." (305 
F.2d at 528) 

In addition, the use of the mails must be an 
essential part of the scheme under § ln 41. Cf. United States 
v. Maze , 94 S.Ct. 645 (1974); Pereira v. United States . 347 
U.S. 1 (1954); Kann v. United States , 323 U.S. 88 (1974). 

It must be emphasized that this Court's formula 
is stated in the conjunctive form, meaning that there can 
be no successful prosecut’^.i under §1341 unless all three 
elements are satisfied. Here there was never any evidence 
disclosed showing any of these required elements. 

First, there was no scheme to defraud. There was 
absolutely no evidence of Dixon forming any plan to trick 
the stockholders into executing their proxies in favor of 
AVM. Entwisle, the general counsel, claimed he was familiar 
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with the disclosure rule (161). If Dixon intended to 
execute a scheme to withhold information from the share¬ 
holders, he would not have fully exposed his borrowings 
from AVM. The record unmistakably indicates that the 
appellant's loans were frankly reported in AVM's books, 
open to every stockholder, director, and counsel (83). 

Second, Dixon did not know that omitting his 
loans in the proxy statement was wrong; there is an abun¬ 
dance of evidence that he believed he was making accurate 
representations. Sam Hale advised the secretary-treasurer 
of AVM and Dixon that the disclosure rule was a "year-end 
rule" (90). For that matter. Hale, AVM's secretary-treasurer 
(Lewis), its financial director (Lyons), and Hammond (a for¬ 
mer employee of Ernst & Ernst working in AVM's accounting 
department) all believed it was a "year-end rule" (90, 91, 
156, 172). 

Each year Dixon reduced his balance to what he 
understood was the legal limit, making acknowledgement of 
his indebtedness unnecessary. Obviously Dixon was trying 
to comply with what he understood the rule to be as evi¬ 
denced by this pattern of mitigation. Had he known what 
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the true law was, he would have done nothing: no amount 
of reduction would have eliminated the need to divulge 
in the proxy statement and the 10-K his obligations to 
AVM. Clearly, Dixon had no knowledge of the proxy rule 
because it would have been just as easy for him to 
diminish his loans below $10,000 as well as $20,000. For 
instance, in 1970 he decreased his account to $14,600. Had 
he known of the proxy rule, he could have easily lessened 
it by another $4,600 to an amount under $10,000. 

Finally, no shareholders were defrauded. The 

♦ 

statute imposes upon the Government the burden of showing 
that some actual harm or injury was contemplated by the 
scheme. United States v. Regent Office Supply Co. . 421 
F.2d 1174 (2d Cir. 1970). No shareholder was in any way 
misled into executing his or her proxy. There is absolutely 
no evidence that had Dixon reported his loans any shareholder 
would have voted his or her proxy differently. 

Even if one were to urge that the mere receipt 
of an inadequate proxy statement is fraudulent (putting 
to one side that proof of this element alone is insufficient 
to sustain a charge under §1341) there still could be no 







prosecution for a violation of the mail fraud 
The reason is found in Post v. Unite d States, 

319 (D.C. Cir. 1968) where the court stated: 

"Active rather than constructive 
fraud is a prerequisite to convic¬ 
tion for mail fraud. Mere breach 
of a fiduciary obligation does not 
itself constitute active fraud; 
there must be specific intent to 
defraud." (407 F.2d 829)* 

The case which most closely resembles our own 
is Epstein v. United States , 174 F.2d 754 (6th Cir. 1949) 
which deals with the distinction between constructive fraud 
and actual (or active) fraud. The court in Epste in held 
that a mail fraud prosecution can only be predicated upon 
proof of active or actual fraud (174 F.2d at 766). Actual 
fraud was defined as "intentional fraud, consisting in 
deception intentionally practiced to induce another to part 
with property or to surrender some legal right, and which 
accomplishes the end design" (184 F.2d at 765). 


statute. 
407 F.2d 


* Accord, Unit ed States v. Shavin , 287_F.2d 647 
(7th Cir. 1961); Willia ms v. United States 278 F.2d 535 
(9th Cir. 1960); United States v. Kyle, 257 F.2d 559 (2d C 
1958). cert, denied, 558 U.S. 937 and ^Gardner v. United^ 
States, - ^ U.S. 927 (1959); United States y. Brand_t 196 
F.2d"T53 (2d Cir. 1952); Epstein v. United States 174 F.2d 
754 (6th Cir. 1949); Shushan v. United States ,~ll7 F..d 110 
(5th Cir. 1941); United States v. Koenig , 388 F.Supp. 670 


lr. 


(S.D.N.Y. 1974). 
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In Epstein , the corporate directors failed to 
disclose their interests in other firms from which the 
corporation was purchasing supplies at current market 
prices through the mails. The court held this did not 
amount to an actual fraud sufficient to sustain a charge 
under §1341. Rather, the court emphasized such activity 
resembles constructive fraud construed as: 

"... a breach of legal or equitable 
duty which, in spite of the fact that 
there is no moral guilt resulting from 
the breach of duty, the law declares 
fraudulent because of its tendency to 
deceive others, to violate public or 
private confidence, or to injure pub¬ 
lic interests." (174 F.2d at 766) 

Clearly this case comes well within the reach of 
the Sixth Circuit's well-reasoned holding in Epstein . There 
is overwhelming evidence that Dixon misunderstood the SEC 
rules and that his failure to comply with their proper 
interpretation was a direct result of his reliance on his 
lawyer and accountants. Thus, according to the well-settled 
rule, "if the defendant's acts were done inadvertently, 
mistakenly, or in good faith without an intention to defraud, 
then the government has not sustained its burden of proof, 
and the defendant must be acquitted." united States v. 


Sheiner . 273 F.Supp. 977, 982-83 (S.D.N.Y. 1967), aff'd . 

410 F.2d 337 (2d Cir. 1969); United States v. Baren, 305 
F.2d at 533. 

In United States v. Guterma, 179 F.Supp. 420 
(E.D.N.Y, 1959), annual reports mailed to shareholders 
failed to reveal certain facts concerning the corporation's 
purported sale of stock. The court held as a matter of law 
that this omission could not constitute a scheme to defraud 
under §1341. 

These compelling authorities lead to the irresis¬ 
tible conclusion that the government, as a matter of law, 
did not sustain its burden of proof. The record below 
shrieks of Dixon's good faith and conscientious efforts to 
follow the advice of his auditors and lawyer. 
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SEC Counts 


Counts two and six charged Dixon with the SEC 
violations. The court, in instructing the jury that the 
law required that Dixon acted "knowingly and willfully," 
advised: 


"The word 'knowingly' means that the 
defendant must be aware of what he 
was doing and what he was not doing. 
The word 'willfully' under Counts 
[ sic ] 2 and Count 6 means that the 
defendant acted deliberately and 
intentionally and his acts, state¬ 
ments or omissions were not the 
result of innocent mistake, negli¬ 
gence or inadvertence or other inno¬ 
cent conduct." (313) 


Later on the court instructed the jury: 


"Unless and until outweighed by evi¬ 
dence in the case to the contrary, the 
presumption is that every person knows 
what the law forbids and what the law 
requires to be done. However, evidence 
that the accused acted or failed to act 
because of ignorance of the law is to 
be considered by you in determining 
whether or not the accused acted or 
failed to act with the intent as charged." 
(314) 


Under this instruction the prosecution was obliged 
to prove that Dixon realized he was committing a wrongful 
act. United States v. Peltz . 433 F.2d 48 (2d Cir. 1970). 
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No proof was produced that the appellant ever 
read the SEC rules.* Sam Hale, of Ernst & Ernst, William 
Lewis, Jack Lyons, and Ken Hammond, a former employee of 
Ernst & Ernst, all understood the provision to be a "year- 
end rule" (90, 91, 156, 172). 


And finally, after Arnold & Porter conducted a 
full and independent investigation of all the circumstances 
surrounding these loans, a report was made to the SEC and 
the shareholders that the loans were omitted due to "a mis¬ 
understanding of the rule" (177). These decisive disclosures 
demonstrate Dixon's manifest good faith. Under these compel¬ 
ling factors, it seems uncivilized to put Lloyd Dixon in 
jail and fine him $33,000 for his misunderstanding of a pro¬ 
vision that the auditors misinterpreted, the secretary- 
treasurer and other AVM personnel misconceived, and, in all 
probability, counsel misconstrued. 


* The prosecution proved that in 1966 Lewis and 
Entwisle attended a two-day PLI seminar in New York City 
concerned with the famous Texas Gulf Sulphur case dealing 
with insider information (136). Dixon accompanied them (136). 
They only stayed for the first day of the conference and 
although there was some consideration of the proxy rules, 
Entwisle testified he had no idea which were discussed (168, 
169). Pathetically, the Government attempted to use this 
slight brush with the rules some four years before as a 
basis of charging that Lloyd Dixon knew of the specific 
provisions applying to this case. 




\ 
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Conspiracy 

A major question presented on this appeal is 
whether there was sufficient evidence to prove Lloyd 
Dixon's participation in a conspiracy to violate the SEC 
rules and the mail fraud statute. Not a shred of proof 
was adduced showing that he knew of or participated in any 
conspiracy. William Lewis, a prosecution witness and one 
of the two witnesses testifying, denied that there was any 
conspiracy to violate the SEC rules.* 

The government failed to establish any unlawful 
agreement by anyone to violate the SEC rules or the mail 
fraud statute. United States v. Falcone . 311 U.S. 205 (1940), 
aff 1 ft 109 F.2d 579 (2d Cir. 1940); United States v. Agueci . 

310 F.2d 817 (2d Cir. 1962). It is well settled that the 
mere association with others who are charged as co-conspirators 
is insufficient to sustain a conspiracy conviction. United 


* "Q. [D]id you ever at any time 
encompassed in the course of these 
proceedings, this indictment, did 
you ever at anytime [sic] conspire 
with Mr. Dixon or anyone else to 
use the mails to violate the SEC 
provisions? 

"A. No, sir" (97, 98). 

Although an objection to the question was sustained, 
the witnei had completed his answer. It is submitted that the 
question was perfectly proper in a conspiracy case and the 
objection should have been overruled. 
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States v. Docherty . 468 F.2d 989 (2d Cir. 1972); United 
States v. Ragland , 375 F.2d 471 (2d Cir. 1967); United 
States v, Bentvena , 319 F.2d 916 (2d Cir. 1963). During 
the past several years this Court has struck down, as a 
matter of law, conspiracy convictions which were not sup¬ 
ported by adequate evidence. In each of these cases the 
proof was far more compelling than that presented here. 

United States v. Freeman , 498 F.2d 569 (2d Cir. 1974); 

United States v. lnfanti , 474 F.2d 522 (2d Cir. 1973); 

United States v. Terrell , 474 F.2d 872 (2d Cir. 1973); 

United States v. Fantuzzi , 463 F.2d 683 (2d Cir. 1972); 

United States v. Hysohion , 448 F.2d 343 (2d Cir. 1971); 

United States v. Steward, 451 F.2d 1203 (2d Cir. 1971). 


In a case closely resembling ours, the Fifth Cir¬ 
cuit reversed a conspiracy conviction of a lawyer who was 
convicted of mail fraud because of insufficient evidence 
of knowledge of any fraud. Milam v. United States , 322 
F.2d 104 (5th Cir. 1963). There, Milam set up a loan 
company in Atlanta, Georgia and acted as its secretary- 
treasurer until it was turned over to other defendants. He 
drew the contracts that were used by the company salesmen 
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* 


charged with perpetrating fraudulent loans. One of 
the "advanced fee" checks, which contained a restrictive 
endorsement, was deposited by Milam in his personal 
account. Milam assured borrowers that their loans were 
approved and told them he was unable to understand whv 
they had not received their funds. These facts are far 
more damning than those upon which Lloyd Dixon was con¬ 
victed of conspiracy. 

In United States v. Docherty . 468 F.2d 989 (2d 
Cir. 1972), this Court overturned an attorney's conviction 
for conspiracy to defraud a federally insured bank, although 
Docherty actually signed the application for the loan. In 
reversing Docherty's conspiracy conviction and dismissing 
the indictment, this Court decided that the government 
failed to prove that he had agreed to willfully misapply 
bank funds or to defraud a bank officer. 

In United States v. Crosby . 294 F.2d 928 (2d Cir. 

•*« 

1961), this Court overturned the conspiracy convictions of 
three stockbrokers where the government's evidence was in¬ 
sufficient to prove guilty knowledge of the sale of millions 
of unregistered securities. 




This Court in Crosby , in a fierce opinion, 

wrote: 

"The scanty extrinsic evidence 
produced by the government against 
these defendants implies guilt only 
if we first assume guilty knowledge 
and purpose; when used to prove 
that basic element of the crime it 
is neither substantial nor convincing." 

(294 F.2d at 942-943). 

In Foster v. United States , 178 F. 165 (6th 
Cir. 1910), the mail fraud conspiracy conviction of a 
stockbroker, with a substantial proprietary interest in 
the brokerage firm, was reversed because there was insuf¬ 
ficient evidence to establish the defendant's knowledge 
of the fraudulent schemes undertaken by certain partners 
of the brokerage house. 

In the wake of this tidal wave of cases, Lloyd 
Dixon's conviction must be swept aside. The instant case 
illustrates better than any other the hazards inherent in 
conspiracy prosecution. The need for strict adherence to 
the firm rules forged by this Court, impelled by a desire 
to shield the innocent from being unjustly convicted 
under this perilous doctrine, is here well demonstrated. 
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POINT II 

THE COURT MISINSTRUCTED THE JURY 
ON THE DEFENSE OF RELIANCE ON 
PROFESSIONAL ADVICE. 

The central theme of the appellant's defense 
was his genuine reliance upon the professional advice of 
his accountants and lawyer. Thus, the court's instructions 
to the jury on this rule of law achieved paramount impor¬ 
tance. Although the accountants admittedly knew of the 
loans because each year Lloyd Dixon supplied signed con¬ 
firmation slips to Ernst & Ernst, verifying his loans. 
Robert Entwisle, AVM's lawyer, tried to contend at the 
trial that he knew nothing of them. Since Entwisle bore 
the responsibility for preparing the proxy statement, his 
denial of knowledge of the loans played an important part 
in the court's charge or reliance on professional advice. 
Entwisle had to admit that he only asked William Lewis, 
AVM's secretary-treasurer, about any "transactions" between 
AVM and its officers (173). He conceded that when he asked 
about "transactions," he merely assumed that included loans 
(173). Thus, it became extremely important for the jury to 
understand where the duty lay to either volunteer such 
information or inquire about it. 
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Tracking this Court's decision in Haywood 
Lumber & Mining Co. v. Commissioner of Internal Revenue . 
178 F.2d 769 (2d Cir. 1950), counsel asked the court to 
instruct the jury: 


"To impute to the corporate officer 
the mistakes of his consultants would 
be to penalize him for consulting an 
expert, for If he must take the bene¬ 
fit of his counsel's or accountant's 
advice cum onere, then he must be 
held to a standard of care which is 
not his own and one which, in most 
cases, would be far higher than that 
exacted from a layman." [Thus, Lloyd 
Dixon had no duty to ask either, of 
his accountant or lawyer, whether or 
not these loans should be reported to 
the shareholders or the Securities and 
Exchange Commission.] (Defendant's 
Request No. 8, marked as a court 
exhibit; quoted portions taken directly 
from the Haywood Lumber case. 178 F.2d 
at 771). 


Rejecting this requested instruction, the trial 
court instead charged: 


"If the defendant sought advice of at¬ 
torneys and accountants whom he considered 
competent and under the circumstances a 
reasonable person would find that they 
were competent, a na before he took any 
action he made a full and active report 
to them of all the material facts of 
which he reasonably should have had 
knowledge and he acted in good faith for 
the purpose of securing advice on the 
lawfulness of his conduct. . . " (218; 

emphasis added). 








This instruction imposed upon the defendant 
the duty of supplying the loan information to counsel 
in direct defiance of this Court's ruling in Haywood . 


Counsel specifically excepted to this portion 
of the court's charge and requested the court to instruct 
the jury: 


"If it please your Honor, I would 
most respectfully except to that 
portion of your charge on reliance, 
professional reliance, how he must 
give them all the information. Your 
Honor, I think most respectfully, you 
repeated that three or four times, and 
I would request you charge the jury 
that he has a right to rely upon the 
lawyer or the accountant inquiring 
of him about information that may be 
relevant to their discharge of their 
duties. Your Honor, I say most respect 
fully that I think the jury has been 
left with the impression now that if a 
man doesn't give all this information 
almost spontaneously, concerning loans 
or any other information to the attor¬ 
ney or accountant, why, they have no 
obligation to advise him one way or 
the other" (248). 


The defense was badly jolted by this misguided 
charge on the reliance on professional advice because it 
was woefully inadequate. This misinstruction imposed a 
cruel handicap on the appellant's defense. The magnitude 
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of this error places the case far beyond appellate 
redemption. Clearly, the court adopted a significantly 
higher standard for the defense than thau required by 
the rigid regime of law carefully constructed by this 
circuit. 

Although the case law dealing with this impor¬ 
tant subject is clustered around income tax litigation,* 
the reasons for the defense here are even more compelling 
compelling than in a tax prosecution. 

The decision which examines more carefully 
than any other this defense is Haywood Lumber & Mining 
Co. v . Commissioner , 178 F.2d 769 (2d Cir. 1950), where 
a taxpayer failed to file personal holding company returns. 
Since the Haywood case is remarkably similar to our own, a 
detailed discussion of the facts is appropriate. In Haywood , 
the company's secretary-treasurer requested that a CPA pre¬ 
pare the proper corporate tax returns. Although the CPA 


* See, e.g. . Burs ten v. United States , 395 F.2d 
976 (5th Cir” 1965); Burton Swartz Land Corp. v. Commissioner , 
198 F.2d 558 (5th Cir” 1^52); Bronson v. Commissioner , 183 
F.2d 529 (2d Cir. 1950); Orient Inv. & Finance Co. v. Com¬ 
missioner , 166 F.2d 601 (D, C. Cir. 1948); Hatfried. Inc, v. 
Commissioner, 162 F.2d 628 (3d Cir. 1947). See. also, 22 
A.L.R.2d 9>2 (1952); 3 A.L.R. Fed. 665 (1970TT” 


knew that the taxpayer was a personal holding company, 
he did not inform the secretary-treasurer of the need 
to file a personal holding company tax return. The 
secretary-treasurer was aware of the personal holding 
surtax statute but it did not occur to him that a hold¬ 
ing company return had to be filed. 


Because the secretary-treasurer did not speci¬ 
fically inquire of tl.e CPA about the personal holding 
company status but merely awaited passively for such tax 
advice as the CPA might volunteer, the tax court held that 
petitioner failed to sustain the burden of proving that 
ordinary business care was exercised in omitting to file 
a personal holding company surtax return. 

This Court, acting under the able leadership of 
justice Swan, and joined in by Justices Learned Hand and 
Jerome Frank, concluded: 

"Sprague [secretary-treasurer] had not 
'awaited passively for such tax advice 
as Wolcott [CPA] might volunteer to give'; 
he affirmatively requested the preparation 
by his consultant of proper returns. To 
require Mr. Sprague to inquire specifically 


about the Dersonal holding company act 


an expert. We doubt it anyone would suggest 
that a client who stated the facts of his 
case to his lawyer must, in order to show 
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ordinary business care and prudence, 
inquire specifically about the appli¬ 
cability of various legal principles 
which may be relevant to the facts 
stated." (178 F.2d at 771; emphasis 
added) 

The government must concede in this case that 
the independent auditors, Ernst & Ernst, were hired to 
prepare and file a proper 10-K as well as assist in the 
preparation of the proxy statements. Robert Entwisle, 

AVM's general counsel, was responsible for insuring that 
proper proxy statements were dispatched. Under Haywood 1 s 
clear mandate, it was not for Lloyd Dixon, William Lewis 
or anyone else in AVM, to inquire whether or not these 
loans had to be reported on the 10-K or the proxy statement. 
It would be just as foolish to expect AVM's officers to ask 
whether the inordinate ownership of AVM shares must be 
reported or unusual acquisitions must be disclosed. To 
impose such a burden on laymen would in reality mean they 
would have to be familiar with the entire tangled SEC maze. 

The loans were openly reported on the books and 
verified by Ernst & Ernst. Robert Entwisle, as a member of 
the Board of Directors, at the very least was charged with 
constructive knowledge of the loans. More importantly. 
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Entwisle admitted that he never asked about whether or 
not there were any "officers' loans." Section 240.14a-101 
of Title 17 of the Code of Federal Regulations specifically 
distinguishes between "transactions" and "loans." 

William Lewis, AVM's secretary-treasurer, was 
the officer charged with the responsibility for supplying 
all "necessary information" to Entwisle for use in pre¬ 
paring the proxy statements (64, 94, 166). Lewis relied 
on Sam Hale's expert advice that since Dixon's balance was 
less than $20,000 at year's end, no disclosure on the 10-K 
or proxy statement was required. 

To require Lewis or the appellant to inquire 
specifically of Entwisle about the disclosure rules runs 
counter to this Court's imposing language in Haywood . Such 
a proposal nullifies the very purpose of consulting an 
expert, especially since Lewis had been advised by Ernst 6c 
Ernst that these disclosures were unnecessary under their 
misunderstanding of the appropriate SEC rules (90, 91). 
Certainly, under all the circumstances of this case, it was 
reasonable to expect Robert Entwisle to inquire about offi¬ 
cers' loans which are specifically spelled out in the SEC 
provisions as well as "transactions." 


The appellant's reliance on professional 
advice in this case is stronger than in the ordinary 
tax litigation because Entwisle and Ernst & Ernst acted 
in the capacity of general counsel and the regular 
auditors of AVM, as compared to a tax consultant who 


is hired on a one-time basis to prepare a tax return. 
Entwisle, as general counsel and a member of the Board 
of Directors, had access to all corporate books and 
records and visited the plant on the average of once a 
month (165). Ernst & Ernst had been AVM's independent 
accountant from the time the corporation first became 
registered with the SEC (132). The auditors and counsel 
had established a long and strong working relationship 
with AVM. This continuing contact with the experts and 
AVM leads to the conclusion that Lloyd Dixon and AVM 
had every right to rely on their experts' counsel and ad¬ 
vice. It was not even necessary, as in Haywood, for AVM 
personnel to request specifically the preparation of the 
proxy statements and the 10-K because these tasks were 
the normal responsibilities of Entwisle and Ernst & Ernst 


In light of these indisputable facts, i.e., 

Ernst & Ernst's knowledge of the loans and Entwisle's 
constructive knowledge, it was error for the court to 
misinstruct the jury that it was for their determination 
whether appellant had made a "full and accurate report 
to the experts of all material facts." The competency 
of Entwisle and Ernst & Ernst was undisputed as was 
their obligation to file the necessary SEC forms and 
proxy statements. Beyond that the officers of AVM had 
no further obligation. Since 1964 Entwisle and Ernst 
& Ernst had undertaken the responsibility of issuing 
proxy statements and 10-K forms in the ordinary course 
of their professional duties. 

To suggest that Lloyd Dixon had a duty to 
furnish information of his loans so that they could be 
property reported in view of the complexity of the SEC 
rules is preposterous. This region of the law, choked 
like a fever swamp with incomprehensible provisions and 
teeming with over 20,000 different rules and regulations, 
breeds misunderstanding and misinterpretation, as exempli- 
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fied by this case. Even lawyers and accountants, who 
assume the hazardous undertaking of guiding a client 
through these treacherous waters often become hopelessly 
lost in these shifting tides of the law. 

Certainly this distressing dilemma, --ecog- 
nized by the Securities and Exchange Conmission, pro¬ 
vides the primary impulse for §78ff relieving one of 
imprisonment if it can be shown that he did not know of 
the existence of a particular rule. Accordingly, this 
crucial failure in the court's instructions requires 
a reversal of the appellant's conviction and the grant¬ 
ing of a new trial. 
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POINT III 

THE INDICTMENT WAS MULTIPLICITOUS 

This appeal highlights a critical question 
concerning the propriety of the indictment. The de¬ 
fendant was charged in the second count of the indict¬ 
ment with using the mailj to solicit proxies by the 
means of a proxy statemet which omitted his loans, in 
violation of the SEC rules. 

In counts three, four, and five, the defendant 
was charged with using the mails to solicit proxies, in 
violation of the SEC rules, by the means of a proxy 
statement which omitted his loans, in violation of the 
federal mail fraud statute. 

The time included in count two of the indictment 
covers each of the episodes described in counts three, 
four, and five. Thus, the defendant was charged with 
exactly the same crime in four counts. Count two includes 
each of the offenses designated in counts three, four, and 
five—for the essence of this collection of offenses is 
that the defendant "by the use of the mails" solicited 
proxies by the means of a proxy statement which omitted 
his loans. 




The vice of multiplicity is the charging of 
a single offense in multiple counts. Clearly, the 
indictment is multiplicitous and involves a misjoinder 
in violation of Rule 14 of the Federal Rules of Criminal 
Procedure. The virtue of this rule is that it lessens 
the probability of double punishment and the obloquy of 
multiple charges for the same alleged misconduct. North 
Carolina v. Pearce, 395 U.S. 711 (1969). 

Counsel complained in advance of and during the 
trial about the misjoinder of these charges, contending 
that the defendant could not be convicted of both, but 
of only one episode designated in either count two or 
counts three, four, and five, but not both (86, 91, 92, 94).* 

Thus, it was a cardinal error, reaching due pro¬ 
cess proportions, for the trial court to compel the appel¬ 
lant to proceed to trial under both sets of charges. The 
defendant is prejudiced in that the duplication of charges 
always magnifies his criminal liability in the eyes of the 
jury. Even though Dixon received concurrent sentences, 

* On March 30, 1973 it was urged that the indict¬ 
ment should be dismissed because it was multiplicitous. Para 
graphs 10 and 11 of the affidavit (under the subheading of 
"Inspection of Grand Jury Minutes Pursuant to Rule 6(e)) of 
Herald Price Fahringer, Esq. in support of motion to dismiss 
contain this complaint. 




the convictions on all counts influenced the court, 
resulting in the imposition of a more severe sentence 
than had he only been convicted of the SEC regulations.* 


The test applied by our courts to determine 
the number of separate criminal offenses that can be 
carved out of a single transaction has been stated as 
follows: 


"Whether the same evidence is 
required to sustain them; if not, 
then the fact that both charges 
relate to and grow out of one 
transaction does not matte a single 
offense where two are defined by 
statute." (In re Snow . 120 U.S. 
at 283, Bell v. United States , 
supra . 349 U.S. 8l) ** 

In other words, if the same evidence is needed 
to convict for one offense as for the other, and there 
is no legislative intent indicating that separate and con¬ 
secutive punishments could be imposed, there is only one 
offense that can be charged. Rayborn v. United States , 

234 F.2d 368 (6th Cir. 1956). 


* As indicated earlier §78ff(a) provides a 
defendant should not be jailed if he can show that he 
had no knowledge of the rule that was violated. 

** Quoted in 1A S. Bernstein, Criminal Defense 
Techniques §12.09 (1969). 
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The reason that the government should be 
required to elect among multiplicitous counts and the 
court should dismiss those which are superfluous is 
to promote an efficient trial and avoid the risk that 
"the prolix pleading may have some psychological effect 
upon the jury by suggesting to it that the defendant has 
committed not one but several crimes." United States v. 

Mamber , 127 F.Supp. 925, 927 (D. Mass. 1955). 

In the instant action the evidence needed to 
convict for both sets of charges was identical. The 
whole case against the defendant dealt with the mere 
mailing of a proxy statement that omitted the loans to 
Lloyd Dixon. No other evidence of any kind was produced. 
Thus, we have met the test set down by our courts for 
dealing with multiplicity of counts in an indictment. 

There is a well-accepted maxim of statutory 
construction that a specific statute controls over a 
general one without regard to priority of enactment. 
Morton v. Mancari , 94 S.Ct. 2474 (1974); Buiova v. United 
States , 365 U.S. 753 (1961); Thielebeule v. M/S Nordee 
Pilot , 452 F.2d 1230 (2d Cir. 1971); Essenfeld v. Commis¬ 
sioner, 311 F.2d 208 (2d Cir. 1962); General El ectric 



Credit Corp. v. James Talcott, Inc. 271 F.Supp. 699 
(S.D.N.Y. 1966); United States v. Shackelford , 180 F.Supp. 
857 (S.D.N.Y. 1957). In this instance, the specific SEC 
regulation that deals particularly with the mailing of 
proxy statements which are misleading for the purpose 
of soliciting proxies, should supersede the mail fraud 
statute. It was Congress' intention to deal specifi¬ 
cally with this problem by enacting the SEC regulations, 
rather than the mail fraud statute. 

Another serious defect in this indictment in¬ 
volves the charge in count two that certain of the SEC 
rules were violated by the mailing of misleading proxy 
statements to solicit proxies. Whereas counts three, 
four, and five charge violations of the mail fraud statute 
by claiming within those very counts violations of the 
very same SEC rules. In other words, in count two, the 
defendant was charged with the actual violations of the 
SEC sections themselves, whereas in counts three, four, 
and five, the defendant was charged with committing mail 
fraud because he violated the very same SEC rules that 
are encompassed in count two. 


• * 



It is evident that Congress intended to create 
one offense—the soliciting of a proxy statement in a 
misleading fasion by use of the mail which was to re¬ 
ceive one punishment. In dealing with that specific 
offense, Congress enacted a particular provision which 
provided for leniency where there was no knowledge of 
the rule. It would seem apparent that if the state 
cannot constitutionally obtain two convictions for the 
same act on two separate grounds, it cannot do so on the 
same grounds. Although admittedly there is less expense, 
anxiety and ordeal when the blows are delivered at once, 
one can hardly say that one is not punished, hurt, or 
embarrassed, if one receives several convictions. The 
collateral effects of a conviction, independent of the 
sentence, are many and varied. See Note, Collateral 
consequences of a Criminal Conviction, 23 Vand.L.Rev. 929 
(1970); note, Civil Disabilities of Felons, 53 Va.L.Rev. 
403 (1967); and Sibron v. New York , 392 U.S. 40, '3-58 
(1968). 

Nor are all the harmful consequences eradicated 
by the vacation of the other sentences. For several 
states permit the use, for purpose of credibility of a 





witness, of a verdict of guilty upon which no judgment 
has been entered or sentence passed. Annot. 14 A.L.R.3d 
1272 (1967). Moreover, even if no other disability were 
incurred, there is always an extra stigma imposed upon 
one's reputation.* 

Certainly this is constitutionally impermissible 
and flies directly in the face of rule 14 of the Federal 
Rules of Criminal Procedure. This inexcusable error in 
pleading disabled the indictment and should have required 
either a dismissal of the superfluous counts or an election 
on the part of the prosecution. The court's failure to 
take this remedial action gravely prejudiced the appellant 
for the reasons previously urged and must have influenced 
the court in its sentencing of Dixon. 

For all these reasons, the appellant's judgment 
of conviction should be reversed and a new trial granted. 


* The language cited and the authorities listed 
are taken from O'Clair v. United States, 470 F.2d 1199 
(1st Cir. 1972) dealing with multiple convictions of bank 
robbery under §2113 of Title 18. 
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POINT IV 

THE COURT MISADVISED THE JURY ON THE 
APPELLANT'S RESPONSIBILITY AS PRESI¬ 
DENT OF AVM. 


Another question presented by this appeal 
which reaches due process proportions involves the 
court's unfortunate instruction to the jury that a 
higher duty of conduct was imposed upon Lloyd Dixon 
merely because he was the president of AVM. At 
several key points during its charge, the court re¬ 
ferred to the special duties of a corporate president 
(222, 223, 230) and went so far as to state: 

"As I have already charged you, 
that more is expected and required 
of a president of a corporation in 
the way of reasonable investigation 
than can reasonably be expected of 
a lesser official" (233, 234). 

The court embraced the argument made at the 
end of the prosecution's case by the government that 
Dixon was charged merely because he was the chief executive 

of AVM.* 


* Mr. Stewart: "That is why Mr. Dixon 
is here and not maybe Lewis or Hammond 
or somebody else. I mean he is the man 
at the helm and I think under the cases 
a corporate president is held co a 
higher standard of inquiring and govern¬ 
ing his conduct accordingly than the 
lesser employees and officers of the 
corporation and I have cited several 
cases in here which I think support 
that position" (p. 110, 111 of summation). 
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This ill-conceived approach, supported by both 
the government and the court, contributed greatly to the 
appellant's conviction. This grievous error in the 
court's charge was duly excepted to by counsel (342, 343). 


The fiduciary duties imposed upon a corporate 
officer are appropriate in a civil proceeding, but have 
no place in a criminal trial.* The government's burden 
of proving a case beyond a reasonable doubt is unaltered 
by the defendant's office in a business or station in life. 
In re Winship , 397 U.S. 358 (1970). This regrettable mis- 
instruction detracted from the normal criminal disciplines 
which apply in every prosecution, such as presumption of 
innocence, proof beyond a reasonable doubt, criminal 
intent and knowledge. As we pointed out earlier in this 
brief, even it was shown that Dixon breached some fidu¬ 
ciary duty as president of AVM, the cases cited under 


<*• 


* We recognize that in civil proceedings and 
civil SEC litigation fiduciary responsibilities play a 
prominent role. Chris-Craft Industries. Inc, v. Piper 
Aircraft Corp. , 480 F.2d 341 (2d Cir.). cert denied . 
Bangor Punta Corp. v. Chris-Craft Industries. Inc. . 414 
U.S? 910 (1975). First Boston Corp. v. Chris-CraTt Indus¬ 
tries , Inc, , 414 U.S. 910 (1973) . Piper v » Chris-Craft 
Industries. Inc. . 414 U.S. 910 (19 7 3; and SEC v„ Bangor 
Punta Corp. 414 U.S. 924 (1973); Nichols-Morris Corp. 
v. Morris, 174 F.Supp. 691 (S.D.N.Y.). appeal dismissed , 
272 F.2d 586 (2d Cir. 1959). However, these authorities 
have no application to a criminal case. 



\ 
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Point I of this brief uniformly hold that such neglect 
cannot constitute a fraud, which is a prerequisite to 
a conviction under the conspiracy or mail fraud laws. 

The prosecution exploited this unfair advantage 
by lashing out at the jury time and time again declaring 
that as president or chief executive of AVM, Lloyd Dixon 
should be held to a higher standard of conduct than anyone 
else (T 252, 253, 268, 270).* 

To condone this distortion of the law is bound 
to carry implications and give directions far beyond the 
facts of this case. No corporate officer or director 
will ever be safe if he will have imposed upon him addi¬ 
tional criminal liability, unprovided for in any section 
of the federal criminal law. This misconstruction cannot 
be tolerated for if ignored, it will spread like a brushfire 
into other white collar prosecutions. If the Court gives 
in to the government here, there will be no end to this 
misapplication of the law, and basic procedural safeguards, 
so essential to a free society, will be imperiled. 


* Refers to trial transcript of summation. 







In closing, we remind this Court that although 


the trial only lasted three days, the jury deliberated 
for the better part of two days! This Court properly 
acknowledged in United States v. Persico , 305 F.2d 534 , 536 
(2d Cir c 1962) that in close cases, errors must be 
scrutinized ". . . with extreme care since there is grave 
possibility of prejudice to the defendants in a case 
such as this by error which might in other circumstances 
be deemed relatively minor." (Citing Glasser v. United 
States, 315 U.S.60, 67 (1942). 

In keeping with this Court's admonitions in 
Persico, we urge that each of these errors must be 
examined most carefully. 

For all these reasons, the judgment of conviction 
should be reversed and a new trial granted. 
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CONCLUSION 

Lloyd Dixon has lost everything—his office, 
his position, and his main source of income. His life 
lays about him in ruins. A year's jail term comes as a 
bitter apostrophe after the calamity of this conviction. 

The acknowledgement that the appellant has been condemned 
to a felony conviction merely because he followed the 
advice of his accountants and lawyer and knew nothing 
of this reporting rule is reason enough to reverse the 
conviction. However, of much greater importance is the 
awesome realization that such an unwarranted conviction 
inevitably affects the integrity of our whole judicial 
system. For if any man can be convicted on this impoverished 
evidence and suffer a year's imprisonment, then no man is 
safe. 

The appellant seeks refuge in this Court, confi¬ 
dent that justice will ultimately be done. Lloyd Dixon 
follows in the footsteps of a host of other men who were 
also wrongly convicted by misguided juries and who walked 
a well worn path to this Court and were justly spared. We 


.9 


♦ 
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are confident this Court will give his case the same 
careful consideration as it has accorded others. No 
higher duty, no more solemn responsibility, rests upon 
every member of this Court than to see that no man is 
convicted unlawfully. 

For all of these reasons, the appellant's 
judgment of conviction should be reversed and the indict 
ment must be dismissed. 

Respectfully submitted, 

HERALD PRICE FAHRINGER, ESQ. 

One Niagara Square 

Buffalo, New York 14202 

(716) 849-1333 

Attorney for Appellant 
Lloyd Dixon 


Lipsitz, Green, Fahringer, 
Roll, Schuller & James, 
of Counsel. 



■ 




























t 


APPENDIX 
SEC Regulations 

























A-l 

SEC Rcgulalions 

Section 78n of TitLe L5 (Sec. 14 of 1934 Act) - Proxies 
(a) It shall be unLawfuL for any person, by 
the use of the maiLs or by any means or instrumentality 
of interstate commerce or of any faciLity of a nationaL 
securities exchange or otherwise, in contravention of 
such ruLes and regulations as the Commission may pre¬ 
scribe as necessary or appropriate in the public 
interest or for the protection of investors, to solicit 
or to permit the use of his name to solicit any proxy 
or consent or authorization in respect of any security 


* * * 

Section 78ff of Title 15 (Sec. 32 of 1934 Act) - Penalties 
(a) Any person who wilfully violates any 
provision of this chapter, or any rule or regulation tit* re- 
under the violation of which ir made unlawful or the 
observance of which is required under the terms of this 
chapter, or any person who willfully and knowingly makes. 


or causes to be made, any statement in any application, 
report, or document required to be filed under this chapter 



SEC Regulations 


or any rule or regulation thereunder of any undertaking 
contained in a registration statement as provided in sub¬ 
section (d) of section 78^ of this title, which statement 
was false or misleading with respect to any material fact, 
shall upon conviction be fined not more than $10,000, or 
imprisoned not more than two years, or both, except that 
when such person is an exchange, a fine not exceeding 
$500,000 may be imposed; but no person shall be subject 
to imprisonment under this section for the violation of 
any rule or regulation if he proves that he had no 
knowledge of such rule or regulation. 

* * * 

(c) The provisions of this section shall not apply 
in the case of any violation of any rule or regulation 
prescribed pursuant to paragraph (3) of subsection (c) of 
section 78o of this title, except a violation which consists 
of making, or causing to be made, any statement in any 
report or document required to be filed under any such 
rule or regulation, which statement was at the time and in 
the light of the circumstances under which it was made false 
or misleading with respect to any material fact. 
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SEC Regulations 


§ 210-5—04- Wliat fclmlules arc to be 

filed. 

(a) Except as expressly provided 
otherwise in the applicable form: 

< 1) The schedules specified below In 
tliis section as Schedules I, IX, XI. XIII, 
XIV and XV shall be filed as of the date 
of the most recent balance sheet filed 
for each person or croup: Provided. That 
any such schedule (other than Schedule 
I) may be omitted if all the following 
conditions exist: 

<i> The financial statements are being 
filed os part of an annual or other peri¬ 
odic report; 

(ii) The information that would be 
shown in the respective columns of such 
schedule would reflect i.o changes ss to 
any issue of securities of the registrant 

or any significant subsidiary in excess of 
5 percent of the outstanding sec:iritieo of 
such issue as shown hi the most recently 
filed annual report containing such 
schedule; and 

(ill) Any Information required hy 
columns C and H or Schedule XITI— 
Capital shares, is shown in the related 
balance sheet or in a footnote thereto. 

Such schedules ..hall be certified if the 
related balance : beet Is certified. 

(2) All ether schedules specified below 
in tills section shall ha filed for each 
period for which a. profit ai d lores state¬ 
ment is filed. Such schedules shell ba 
cost Tied If the related profit and loss 
statement is certified. 

lb) The Information required in sched¬ 
ules for t.ie registrant and for the regls- 
t-ur.t and its subsidiaries consolidated 
may be presented i:i the form of a single 
schedule, provided that items pertaining 
to the registrant arc separately shown 
and that such single schedule affords a 
properly summarized presentation of the 
iacts. 

<c> Reference to the schedules shall 
be made against the appropriate captions 
of the balance sheet and the profit and 
loss statement. 

<d> If the information required by any 
schedule (including the footnotes there¬ 
to) may be shown in the related balance 
sheet without making such statement 
unclear or confusing, that procedure may 
be followed and the schedule omitted. 

Schedule l —Marketable securities; 
other security investments. The sched¬ 
ule presented by § 210.12-02 shall be 
filed: 

(1) Tii support of caprisn 2 of a bal¬ 
ance sheet, it tire greater of the aggre¬ 
gate amount of marketable ceeuiitics on 
the basis of current market quotations or 
the amount at wirch carried in such 
balance sheet constitutes 15 percent or 
more of total ar rets. 


(2) In support of caption 11 of a bal¬ 
ance sheet if the amount at which other 
security investments is carried in such 
balance sheet constitutes 15 percent or 
more of total assets 

(3) In support of crpflons 2 and 11 
of a balance sheet if the amount at 
which other security hvestrrmnts is car¬ 
ried in such b-larica sheet plus the 
creator of the a a .regate amount of mar¬ 
ketable securities on the basis of current 
market quotations or too amount at 
which carried on such balance sheet con¬ 
stitutes 2? percent or more of to! 1 assets. 


Schedule II—Amounts due from di¬ 
rector:;. officers. arc. principal holders of 
equity securities other than aft.hales. 
The schedule prescribed by 5 210 12-03 
shall be filed with respect to each person 
among the directors, officers and princi¬ 
pal holders of equity securities other 
than affiliates, from whom an aggregate 
lndcbtedn-ss of more than $29,000 or 
1 percent of total assets, whichever Is 
less. Is owed, or at any time during the 
period lor which related profit and lc.s 
statements arc filed, '.si. owed. For the 
purposes of this schedule, exclude in the 
determination of the amount of Indebt¬ 
edness til amounts due from such per¬ 
sons for purchases subject to usual trade 
terms, for ordinary travel and expense 
advances and for other such items arising 
In t he ordinary course of business. 

Schedule III—Investments in scr.uri- 
ties of affiliates. The schedule pre¬ 
scribed by S 210 12-04 shall be filed in 
support of caption 9 of each balance 
sheet: Provided. That this schedule may 
be omitted If (1) neither the sum of cap¬ 
tions 9 and 10 In the related balance 
sheet nor the .ameant, o! caption 29 In 
such balance sheet exceeds 5 percent of 
total assets (exclusive of intangible as¬ 
sets) as shown by the related balance 
sheet at either the beginning or end of 
the period or (2) there have been no 
changer in the Information required to 
be filed from that last previously 
reported. 

Schedule IV—Indebtedness of a idi¬ 
ot cs; not current. The schedule pre¬ 
scribed by i 210.12-03 shall be filed in 
support of caption 10 of each balance 
sheet. This schedu’- rod Schedule X 
may be combined If desired. This sched¬ 
ule may be omitted if (1) neither the 
sum of captions 9 end 10 in the related 
balance sheet nor the amount, of caption 
29 in such balance sheet exceeds 5 per¬ 
cent of total asset.: (exclusive of Intan¬ 
gible assets> as shown by the related 
balance sheet p.t richer the beginning or 
end of the period, r r <2) there hive b "n 
no changes In thy Info;mats n required 
to be filed from that last previously 
reported. 
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Schedule V—Property, plant, end 
eqeipmrrt. Tie schedule prescribed by 
| 21CM2-0r> shall be f.I.-d in support cl 
caption 13 of each balance r-h'ft, pro¬ 
vided that tills r.-hc*. i> may 1>- emitted 
if the total shown by caption 13 do»s not 
c - fi percent of ‘o‘ al a' its (. ne’msiv-* 
of intangible arretvU'>\ 11 b.. tut* re¬ 
nted buiunce sli-et: t both the b ■•.•inning 
6iid er.U of the period ami if n- it'«cr tin? 
additions nor deductions during the pe- 
t::c-.-c(J-'fl 5 fiercent of total as'.'.'.s 
(cr.chrslve of intangible assets) a . shown 
by the related balance sheet. 

Schedule VI—Reserve:: Jot dcpiccia- 
tinn, depletion, ar.d canurticaticr. of 
property, plant, end equipment. Tlw 
schedule prescribed by §210.13-07 nlir.’.’ 
be filed In support of caption 11 of c.oh 
balance sheet. This schedule may be 
omitted if Schedule V Is omitted. 

Schedule VII—Intangible carets. The 
schedule prescribed by §210.12-03 shall 
be filed In support of caption 15 cl each 
balance sheet. 

Schedule VIII—Reserve’s lor deprecia¬ 
tion end amortization of intangible 
assets. Hie schedule prescribed by 
§ 210.12-09 shall be filed In support of 
caption 16 of each balance sheet. 

Schedule IX—Bonds, mortgages ard 
similar debt. The schedule prescribed by 
§210.12-10 shall be filed in support of 
capt‘ou. 23 of each balance sheet. 

Schedule X—Indebtedness to cfp.li- 
ctcs; not current. The schedule pre¬ 
scribed by § 210.12-11 shall be filed in 
sunport of caption 29 of each balance 
sheet. This schedule and Schedule IV 
may be combined if desired. This sched¬ 
ule may be omitted i! (1) neither the 
sum of captions 9 and 10 in the related 
balance sheet nor the amount of caption 
29 in such balance sheet exceeds 5 per¬ 
cent of total assets (exclusive of intan¬ 
gible assets; ns shown by the related 
balance sheet at either the beginning 
or end of the period, or <2; thcie have 
been no changes in the information re- 
ouired to be filed from that last pre¬ 
viously reported. 

Schedule XI—Guarantees of securities 
of other issuers. Hie schedule prescrib' d 
by 5 210.12 12 shall he filed v;uh rppect 
to any j uaranlces of securities of other 
issuers by liie person for which the 
statement is filed. 

Schedule XII — Reserves. Tim sched¬ 
ule prescribed by 5 210 12 13 - h:,’! be fil d 
La support of reserver fi; luci d in the 
balance il.rct hut not inch.-led in ifti id- 
uh: VI; r.d VJII. 


Schedule >1111—Capital 

flares. '. 

ffcC 

schedule 

prescribed by i 2i 

r* 

■:ii 

be filed i 

:i support of ca; • 1:< 

2 ! .*■- r 


bale. nr e ; 

licet. 



Sct.eJ: 

7c XIV—Warrant 

r t r ri 

'■'S'. 

•n.c i-ch; 

icuV- prescribed 1.: 

y §210.19 



shall be filed v.iih rtrp: ct to v.. rrpri! ; c. 
r.,granted l,y the p.r 0.1 for •vl.i.'h 

the .'.hd.'.me.it Is f 1 1! > f.h e“f • for or 

pure' ’ > ^curitn. lube, .u-'d by such 

person. 

Si! • ate XV—Othi r : .curitics. If 
there a:e ar.y cl. •>., uf >•-.unties :nt In¬ 
cluded 11 Schedules IX, .11. X'll, crXlV, 
ft forth in t!i;r. sthedo’ • information 
concern!r._: such securiiie. conesyandlnu 
to that reci..ir<d for tno sccrriti.u in¬ 
cluded in such seletir.lcs. Information 
need not ie set forth, however. as to 
not.:., drafts, bills of > :.cluu. •«*, or 
banlier.;’ acceptances, h..v::.g a >tv !*; 
i.i, Uro time of issuance of not exceed u::; 
1 year. 

Schedule XVI — Suppler!enter;; profit 
ar.d ton informal.cn. he schedule 
prescribed by §210.12-16 shall be filed 
in support of each profit and lor-.; state¬ 
ment in which salts or ope rath:.! reve¬ 
nues v. ere of significant amount.. Tills 
schedule may also be omitted if the in¬ 
formation required by columns 11 and C 
and footnotes 4 ar.d 5 thereof is fur¬ 
nished in the profit and lor..: or income 
statement or in a footnote (hereto. 

Schedule XVII—Income from divi¬ 
dends; equity in net rro,.t and lo’s uf 
r.ffViates. The schedule prescribed by 
f 210.12-17 [Rule 12-171 shoii be filed for 
each period for which a profit and loss 
statement is filed. 1 his schedule' may be 
omitted if neither the sum of captions 9 
and 10 iu the related bo!?! e sh, ct nor 
tire amount of caption 29 in such balance 
sheet exceeds 5 percent of total e-si.ts 
(exclusive of intangible assets) as shown 
by the related balance sheet at either 
the beginning or end of the period. 

(iri-t,. S-X. 5 ?\P. py- as cmcr.C.ct .t 7 F.R. 

779, local, a rut. isms- 1 seen. Dm. 

29,1950) 

Comic: nci/.L, Irmnr-.r.iAL a:::. Mliasc 

Covu.irr:.". ns 7 hi: Promotional, XI:;- 

i'tORAld'rV CP JJ.AtaiU'Jt STACK 

Soer.ci:: {521054-01 to 910. r 07 eppe. - rt 
13 r'.il. GUO, Ncv. 2. 11**13 mi.'v oriiin.'b'S 
not'd. 
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§ 240.11..-101 ScIieJulp 14A. tutor- 

xnaliot* required in pro* y itatfinc.it.* 

hOTas: A. Where any i'cm calls for infor¬ 
mation v.ith respect to cuy matter to be :cted 
upon and ^uc'.i in .tter involves other matters 
with re:,p*"t to vchleh information 1? called 
ler by other item, of this sch-Klul., the 
information callc.1 fo' by each other items 
Lhall alro be given. > r example. ». merger. 
conrc!iu.«tlon or ccqjij’tloa or ell position 
cf urn is cp.clhed In lira 1'. In v.Mrh the 
tecurity lioMera to i t* solicited will b-coxa 
or continue to be security bol ,: *rs of the sur¬ 
vivin': or acquiring ccmp my. shall be br-emed 
to inroltc* the election of directors if nny 
perron who will serve as r. dlr-ctor cf such 
company va: not elected to such oP.ce by 
s«. rarity ho;».‘ers c*f the i ^J^r of the sr-r.urit.es 
in respect of which prosvs arc to he scllwited. 
It. such erne, Items 0 and 7 shall bo aiawred 
with respect to e.ivh such person v.ho will 
serve as . director of the surviving or ac pair¬ 
ing company. 

P. Where any Item calls fo- Information 
with xtrpect to nny matt/ * to be acb*d upon 
at the meeting, rucL Item need be answered 
In tiic la-nagcsnenl's Eclic.'tlcg material only 
with rr-'pret to propccali to b.: mr.d? by or 
on bcha'f of the management th* lK c jer. 

C. Except as otherwise specific, liy provided, 
wbc-e any !tc:a cal:*, for information for a 
specified ptrh d iu regard to directors. ofEca-f* 
or other per. ora, hohli.-j rpec'.'lcd positions 
or relationships. the informitioa cLall bo 
given in regard to any person v.ho he’d r.ny 
of the rped-cd positions or relationships at 
any time durr the periud. However, infor¬ 
mation retd not be included for any portion 
of the period daring which such per:on did 
not he’d any such poc: 4 lc i or relationship 
provided a staluucct to that eject is mad a. 

Her i 2. R?fOccb;lifj of prory. State* 
wLu-tlnr or rot the p-.rw.ii giving the yircvy 
hr.' the pov.tr to i«-vcl*e it If th<* right". of 
revocation before the proxy is cxcrciset J> 
limited cr is subject to compliance with any 
formal pro c*d\rre. brlct’y drsenbe such Jlad- 
tation or procedure 

Item 2. bi-venters' right* of epprul-al. 
Ou Lilac briefly the of app.r. or 

t'm. 1 r rights ot cl), ier.ters v.ith r<. /*ct to 
any matter to be acted upon ami h:dl<-r..o 
any statutory p r ovcuuro equ'.rcrl to be fol- 
loved by di«.acntlng r 4curl*y holders in ordcr 
ta perfect ruch rights. Where such r!g*: f a 
tr.ay be cxiixiie l only v.itrir a liruU'u time 
i.1\or the d.-s'.i* f.I adopt.i . of i r-npo.--.il, the 
Llr.ig rf a cir rtcr ;• rr:c;:*. nt or other . 'r:i- 

« tin F.»t 140:6, Knv. 0, 1-C5. 
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har act, slate whether th •• p-.-on^ solicit-d 
v/lll be no lined of sui.li ci 

Instruction. Judicata v.i.cth-T it seen:’*.} 
holder's failure to volt* ■-•ydnst a P‘ p •• 
will constitute a v.al*.»r of h* . ::.pr- ..il or 
similar ri-jhts end whe“. er a v'>:« « :*.lr. * a 
prop* - *1 *.vi!l be deemed to . y any notice 
requirement', under b ite 1-’./ wiih ; ;> . c 

1 • • ' • 

clear, stat* what position will b» taken in 
reyard to these matter* 

ffem 3 . Persons Making the Soliritatio-r — 
(a) FotlrUrtiori r.ot znbj-tct to 5 2 ?).1 * 

( 1 > IT t ■ tlo.i fs 

made by the inana^.T.ent c! the 1 uer. .‘O 
r,‘ *t*. Give th' r.-trne of r.r.7 direct''.- of the 
l'-iuer r/h j has Informed the inv.ia'-m.-at m 
writing that he intend? to oppos* my rctic.r. 
intended to be taken by th • n-' n..y • • a- 
Ind-.cat? the action which h; it. ends to 

oppose. 

< 2 ) If the solicitation l.» made r .’ktv •* 
than by tha management uf the i: oer, o 
state and give the ram.*a c>f the ocr-ors by 
whom and or. whose behalf it Is mad**. 

(:j) If the solicitation lc to l * mad * other¬ 
wise than by the i.^e of the mails, d -crlb- 
the methods to be employed. If th** colter -- 
t.on ia to be made by .-.penally cn;y -d em¬ 
ploy*** or paid roilcltors, state (!) thj 
material feature.-? of any coatracr. or r <n 
mert for such roiicltalicn ani identify the 
parties, and (11) the cr.st or anticipated < ■ t 
thereof. 

(4) State the names 1 * the pernors by 
v/hom the c< t of s.^eluMon he; been or 
v.111 be borne, directly or Indirectly. 

(b) Sol .editions subject to l 240.1•*<:-! 1 
{Hate X-14A-11). ( 1 ) State by whom the 

sobc.tnf.inn la m ide ard d esc .-.*•« th > m-thods 
employed and to be tsnployed to toh it 
security holders. 

( 2 ) If rcsulnr employee-? o' the I--tier cr 
any other participant In a su!icit:tih»a ha'.e 
Lot: a or it c to bn * mploy d to : ■ it security 
holders. cVscrlb*» the class cr c* -i of cm- 
phiyc-i to be ro employ '’, and the manner 
and rnturc of thel r employment for such 

purpose. 

{?.) II specially e:rv y! cuap’o; ?-s, repre¬ 
sentative? or other persona 1 ■ a b •'ere 

to bo employed to solicit security ho’d-.s 
state (1) the material feature of any con¬ 
tract or arranc<*raent for such solicitation 
and Identify the parties (11) the co.it cr 
anticipated ccst thereof, end (ill) the ap¬ 
proximate number of such employee* or ctn 
ployeea of any o her per *n (rr mlr.g ru 
other pT.ion) v/ho v.iil : >llcit security 
holders. 

(4) fp.ate the total amount e “m a ted to 
h* sp»rit and the total expenditures to date 
for, In furtherance of. or iu connect an with 
the solicitation of z? urlty ho’.drrr. 

(f») r. - to by whom the cr t of the toll* Ra¬ 
tion will !>•• hern If .‘ a h coat to be 
bo. no **ii.‘ *lly by any ; u id . - fn -a 
thy 1 i:r, t . t • vh i*iruir ?: « r't 
btttouyht r h: ra th • l n .-r, a:id, if o, vh..th *r 


t ii • c; ■ a •: .ah r-‘h„i . v:U 

si. i.mh* *d to . at * r; tc-enr.ty hold *ra. 

tnitruct.ori. With re*p?ct 1 -> 

subject f-a * 2*0.11 .—11 (P.ul-; 
tt- i- :•:■ J t-x,-enJitur*• ithin f. • 
of th: j It • 1 *J sc;*’.! jo. • 

j or w ..cn, 1. ya’loii i.u-I « thjr • -"ha .n-:- 
ta a ■ - 

I tier may exclude t • ' • • *« 

rvpr .. a:t J by the '.Mount ... .m dtv * r- 

р. *r.:’ d for u sc-h-r.rav.on fer 

с. ncrv.rs la ti. .* h' '-vee f ... t !-*•*. ->r1 

c■ 5 r*.p: • -ni l by : i:..*h*s '..a . < cf 

re;ut!ar =•;: plovers . nd olr.eerr. pmviM ! 

rt. h-T. - .t to l -t cTcct li iJ'.c.U'; oi In a» 
pro ty rtatei.aant. 

7:* ?.a 4. Interest 0 / C r "t^\rr Vrrr in ’fa:. 
ti V o Act>. r - I’por —( :) Solicit:tier's net 
to 5 Ji0.l4r.-1' (.' * ' ;:-I4 Uff). 

T; erf. * Lrmfiy any ruh ' -a*.: irvrtt. 
d.r.-ct i:: l‘.r fc . by ;r rurlty 1 . iiiirri cr 
other: >' c ,r h c f the Xollowhij n^rrcaji.a 

any ra.a.-r to b *. :t :d upon, o-'.-er t:*..an r. *c- 
t:o..a t j 1 Tv-.-: 

(1) i; tha solicit .ti-m iv 1 : h.-cr v*. ilf f 
xnana* -merit, each p:*r a n.’.’O h. ; a 

direct *r or o\.ct cf t e i "U?r at : o / 
tire-? ti»-* h- ;inm:’ * of the Inst l. ;ml y »*r 

(X) If the »'•' aiation is mad • o*. 
t:.a:i on b-.*h. d' of man ~ meat, ea*:h p^-ren 
< • : 

Any x. •: ;nn :io .vou!d b- part 1 * Ipa.'t *a 
sol.■ i* .*\ tn for p.:rp? - r-r . 2 »?j l' 11 >.• 

X lf-A-11) , def:r»d in n ir-'-r • ph (h) ... 

(-:-). (:>i m l (5) then of : h U b * V'i 
p r- »: on ; bch i’.l t::e sob 1 . ,ca !* 

rr., u * for n :rp;. . of th- . ; , .r...»r-*ph i ■ 

(3) Eajh r o:ni' *e for c ! 1c a . > a iV r *cvr 
c.f til-■ i -n: -. 

(-) Each uscoclata of ti.j fc.-.-eyve* 
persons. 

/r frii'-tion. Fx-ept In tn? c -m of a • 
t . • > . ; • ’ J t to thU l " ! t! I 1 
: • . I r ’. • • . n't' 1 

th! . I.-J.ilit- ,n. fh . s-: * h m (. ) hill . 
apply t » an> Sr:t - ‘ . . in : f-..m the . • '* 
or ' ‘ 

«»*cu.»ty xi.lh< r r -.r-lv's J a »_• tr.v cr sov a* 
bet It in •: . . ret? - *i a pro rat -. 1 . !. i»y a.» 
other b *n of t! • : ■ <•' 

(b) Sohci*'i:ionj ivjy * >0 \, 2'0 14c-i! 
(llul: X-JJA-U). (1) r» riba brl-:W .va* 
substantial l:ne-^»t, direct or indirect. -7 
security )n*h :» or o:h r.r *. c-f c.irh ;*-•- 
ti-ijvnt ru d'*i.r '*d In § -0.1 f .1 •!! (hi 
(3). (••). (.’>> ’ ( ■) JM-SA-11). « 

my i.n-.ter 1 5 h • :-i <-;■ • ‘ 1 ' : 

.’..ii Ii.cju-ii -..!«s I V'-S *■> ’ ' '• p».-:ici-.’*as 
to‘i information, o- t I r - n ! ••nrue ?u“v* 
r.r • ry th?r-..f. r quire l by 1mm 2(a). Cl- • 
3. (b) r .1 ' (c) of mi i-dul * lib. 

(2) V/iih rr out to any per- - i nm. 1 - 2 
?.n-'..vr t> Iteiu 6 (b), ri. •h*d any 
s».:*.rflat ir--r- , fc . direr.t c-r iu tirec*. b;* 
curlty hr?:dir. v. • ~ o! : •■. ti’ t V? ” * 
eny i.- rn b A act el upon at 1 f •a***’ •"» 

.an l iorrd>h t.. • inf. r.n i‘ 1 * ■ i r <1 *^' 
I--.ru -2 (b) A (c) of i 'h.edule 1 i:i 
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r:a,i S. Vc.'.' p i wiTit'-' r"-; J»f«. I;tl 
/.o.'i/iir.'f t .ertof. (a) SUt‘.«-- £: l<* c..c'i cl.: . 
of vox.!..; soruri. t, *>f t!:c 1: .-** entUc-d to 
U? voted at t «n< rtii U ; c nw • • ' 
t 4 a.ir<. ( i;t t-::i*.:\;; a: ci the number cl vote » 
t » v.'.K h I . a fI . i: c:;t:T’ .1. 

(-*) Give t!.-: cl r as of v !ch the rt'jrrt 
ol security 1 tatitU'1 *.j vote at the 

' v»i! : • o xcvmhicfl if tin* right to 
vote ; not ltr.i.j' .I to i.i.cu:i:g hcho of rec¬ 
ord on that o:■.t*. iad‘c-te tre condition*: 
under which other security holders m.iy be 
ent’tl -d to vote. 

(t.i If action is to • tc.l-f.i v.th rc. j.^rt to 
the oitet.on cf director!, rr. l :f the persons 
t aicttcd K:*ve cumu.’al... ' rig :t«. nta?:e 
& ft .*.- ;n-nt t.i.l i’ » V L-t* .*1 ngnti and 
st ite b: irf.y the o.is p:cvrd» nt to the 

t.\c:ci.-*r thereof. 

(t!) If to th * K:.o?.led'/*' cf the p?rrj»c on 
vsh- c ini; tn ! solicit is made, any 

p-.j ;»:i owns cf rec ord or : r :> finally more 
than 10 percent of the out -.undirg voting 
securities of the Issuer, name tneh person. 
«tu1 2 the approximate amount cf such t?- 
cv.i ltl< ' ’ 1 • 

fidblly and the fcppr*»x : mat3 • -.mount owned 
beneficially by such p-rroi end the percent- 
r.^c or outstanding voting securities repre¬ 
sented by the Amount cf securities so owned 
lr. each such manner. 

(c) If to the knowledge r.f the persons on 
vvlio e behalf the Folleitition is inr.de, a 
charge in control of th** i u*>- has occurred 
liuce tbc beginning of its 1 . i fiscal tear, 
tt*'!' the name cf the pericn cr persons who 
t cquin ! su h contr 1, the b: i of * u 
trol, tin* date and »: description of the tranc- 
rctlon or transactions in which control va» 
Acquired ai d the percentage of voting se¬ 
curities of the Issuer now owned by euch per¬ 
son or persons. 

(!) Describe eny contract ml arrange¬ 
ments. Including any pledge rf securities of 
the issuer or r.nv of its p "h, Known to 
the persons on vho«:e behalf the solicit, tion 
Is made, the operation cf the t* mis of which 
may at a subsequent ds t 2 result in a change 
in control of the 1 r ncr. 

Instruction. Paragraph (fj c* jcs not re¬ 
quire a description of ordinary default pro¬ 
visions contained in the ci.rwt'r, trust in¬ 
dentures or other governing instruments rc- 
litirg to securities c>f the J c :ucr. 

Item C. N ominc:s and directors, (a) IX 
tet'on la to b** iahrn with respect to the dec* 
tlo:i of director?, furniih tl * following In¬ 
formation, in tabular lo u. to the c-tent 
practicable, vrith rerpect to t.iperson nom¬ 
inated for election r.s a director and each 
other person whose term of of a ra a di¬ 
rector w.ll continue after the meeting: 

(1) Kerne each such person, state when 
hlr. term cf office or the term of office for 
v.: Ich he is n nominee will e’jpire. and all 
cth'-r position*, r.rd office; with the isrurr 
pr* rf.y J;eM l iihn. i A indicate rlt!*: 
par • **», f re mir.it:*- f r r elect I "n d!r«c- 
tr.ra nt that meeting. 


(2) St tc hta pr.— nt p-lnclp.il occupa¬ 
tion y :• craploiinent and give th • name and 
principal business of any corporation or 
other organisation In which such c nploy- 
ine: t is c rritd on. FurxXa i similar infor¬ 
mation a., to pli or Lis principal occupations 
cr employment: during the K.t live years, 
unh :. he Is new* a directo- r.nd was elected 
to liiv present term of c'd-je by a vote of 
E*rurlty holders al r. meeting for which 
proxies were e.jl.ciUd under this regulation. 

(.<) If he is or has previously beer a dl- 
rec‘< r i f tiv? 1‘^utr ti tc the period or pc- 
r.'>ls during which he has cerved cucb. 

(!) St itc. its of the mo t recent practicable 
date, th*! approximate amount cf each cl is* 
of equity recurittp; cf thu issuer or any of 
its inerts or subsidiaries, other Uian dt- 
rcctor:/ qualifying shares, bvacflclally owned 
dir.ctiy or indirectly by him. If he Is not 
the lv. u. hclnl ovvi.c- of any /.ucri securlt'es, 
i::. La a statement to that effect. 

(a) If more than 10 percent of any class 
of securities of the issuer or nay of ltn 
parents cr subsidiaries are beneficially owned 
b:. him nr cl hia associate, state the apprex- 
i:. in amount of each ch-.r.s of such securities 
bfci’c'lclj ly cv/rf'd by such cs«ocSultfs, nam¬ 
ing each associate whose holdings are sub¬ 
stantial. 

(b) If any nominee for election us a direc¬ 
tor 1 j proposed to be elected pursuant to 
any r.rr. ngcment or understaiidiag between 
the nominee and a».v other /-erron or persons, 
except tlic directors erd officers of the 
issuer acting rololy in that capacity, name 
such other person or perrons end describe 
briefly such nrrang^ment or understanding. 

(c) If fev.’cr nominees are named than the 
number fixed by cr pursuant to the govern¬ 
ing instruments, state the reasons for this 
procedure and that th* proxies cannot K ** 
voted for a greater number of persona than 
the: number of nominees named. 

Item 7. Remuneration and other transec¬ 
tion* trith management cr.d others. (S » Note 
C ct the beginning of tuts sec tion) Fur¬ 
nish. the Information called for by this Item 
if action is to b? tal.cn vlth respect to (1) 
the election cf directors, (ii) auy bonus, 
profit fhnring or other remunerutioa plau, 
contract cr arrangement in which any direc¬ 
tor. nominee for election ns a director, or 
ofilcer of the Issuer will p; rticlpatc, (ill) any 
pension cr retirement plan in which r.ny 
such perron will participate or (iv) the 
granting or extension to imy such perron 
of any cptioofi, v.trrnnts cr rights to pur¬ 
chase : ?iy sfccurltic-3, other than warrants 
or rlr.ii'. • ifr.ued to security Lo!dens. :m ruch, 
on a pro-i.dA uaais. Ho. ever, if the tolfti- 
taho-.i is made on behalf of person*; other 
ti an Xhe management, the Information re¬ 
quired no* i be lurn! lied only as to noml- 
r.eca for election r.s dircctcirc rnd as to their 
r. ■ ojJ 

(a) Furnish the follo.vlrj” information la 
cub.' tnntially the tabular form indicated hr- 
l ./ ar to nil direct remuneration paid by the 
lrru. : r.nd It r fuhridlcrlea ciurJ::g the J :»\:er‘fi 
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\:c\ f -.-al year to the foi: prora fur 

• jvrvlc'js in all capacities: 

(1) Each director of the issuer whose ag- 
•.gr«jate direct nuiurcratloa exreeded c iO,- 
•000. and each of the three highest pa:.I 
•oi f icera of the r_>u>r vrho-«* nggre • ita direct 
reriii’o.ratior, <•/. r ecl»xi * •?.. -.unumaim¬ 
ing etch :n.:h director ar.d cdtcur. 

(2) AU C. rectors and r. Acors of the i suer 
ns a group. scutlng the number of p ::.odj 
In the group without riming t:i;n. 


Nan:** •' ir*• iiv* 1- 

1 . 

Ac-.'eS a'e 

c .1 or nuutivr c 1 

wiusli rcrr:iii.»*ri- 

a.r<. i re- 

ptnor.i in pr i’ip 

lion wa; received 

nu.i .--iiun 

(A) 

di) 

«C) 





Instrvntiems. 1. Paragraph (a)(1) of this 
Item does not apply to any person who was 
not named :.s a director or cCcs- of tbs issuer 
In answer to Item 7 of Form 10 in the first 
registration rtatamuat filed or. that form for 
the registration of a class of securities pursu¬ 
ant to section 12 of the Act, provided (:) such 
person has not been a director or ofUcer of 
the issuer rirce the filing of such statement 
and (il) the same information is not other¬ 
wise required to he dkcl. »*d In mat --rial 
filed with the Commlsoton. 

2. The information Is to be given on an 
accrual basis if practicable. Tne tables re¬ 
quired by this paragraph (a) ard paragraph 
(b) b"!o.v may be combined if tae i suer ro 
desires. 

3. Do not Include remuneration paid to a 
partnership to which r.uy di-ector or o-cer 
was a partner, bus r.ee paragraph (f) halo./. 

(b) Furnish the following information in 
substantially the tabular form indicated ns 
to Ml nrmuity. p.uudou, or rot • “*::er.t bene¬ 
fits proposed to be paid to the following per¬ 
sons in the event of retirement as normal 
retirement flat** pursuant to any existing plan 
provided or conti Touted to by th«i imuer or 
any of its subsidiaries: 

(1) Each director or officer u .m 1 in an¬ 
swer to paragraph (a) (1), n.ic:*r.g c tch such 
person. 

( 2 ) All directors and oSlcers of the Dsn r 
who are eligible for such benefits. as a group, 
stating the number of persons in the group 
without naming them. 


Col. (A) 

Col. (II) 

Col. (• ) 

N irro of in 
vM'iil or I • ; -r 

of person> m 
potip 

Am'" 
i-si-id or 
a r * , :ru**.d climt:g 
i ui-r*s Ij .I 

I* >cml ye r 

Fit'- • •! 

a: i.i. »l t»**.. 
i j i r > rs ;r*-n'.*i 





Jnjtrvctior.j. 1. Tho t* r;;\ #, j ..a" in this 
paragraph ;uid lu paragraph (c) inch:’ « nil 


plans. co author: . .’m r - 

tr.Mi - ;, vhtth r or f. t svt far h i.u .. ay f 
c! 0 Ciir:*.?nt. 

f '>) r.<ed not f *a 

rc.g ct to pr.*men?5 co:..pu‘c 1 <•:' n 
tu .r: i! !••.!- \ r.der ::r ]■' .. uV. ui prc7ld** 
for :: .cd 1. .r. in i::* c .. :: c! 

?t :*. P'ciucd or afu-r a num¬ 

ber of yc.tr ■ of *. vice. It: sv h < CMurrms 
(A) i-s:i (C) n i it i d with re- 

Lpcct to directors ; nd oiucers <*.j group. 

3. The- information c ill-d I >r by (okirnn 

(C) tr.:;/ be £iv.*n in T . form o: - t- ' * 

e’aowir.g the r..:nud I r: • . up i 

retirc.uo.ic. to persons in ipeeid-d s-tlary 
classifications. 

4. In the e. of any pirn i ‘h u : • * 

specified In instruction 2) :e : a ^jin* 
s?t aside c a year d.mentis up u • :.:.n n: 
of earnings of the i. -uc— o* *t m; hi: - j 

for r*»r.h •..* r or «n prlo- year, tr 1 h^* ; it 

oth-rrvl .• irripiaeticable to s: *j the « »tl- 
mated . w ‘i.ts t oon i t.rcm.-nt, re- ri-.-. i 
ba .set forth, in lieu of the ir Term . ’on cal: d 
for by Column (C), the e 

t‘t fsivie <- - accrued to d i- . » it Is u.i- 

pracllcab!? to rio so, in which th: c.taU 
be staged the reethe d o.‘ ftrrputin r mlm 
benefits. 

(c ) D- cribe briefly sli r<r. . un era lion p?.;.*- 
ir.cnl . (ot % er than payms*:: s reported under 
paragraph. (..) c;r (b) of this i'c.n) propr..-vi 

be r.i'ide Ip th * future, d r^' tly or lr.dl- 
restly. oy tire i. .u-t or ..ny c .‘ .i. ruh ! tl ir: u 
pur *. e ui:y e datinj; plan or arr. 
to li) t- ch director or r.h: .- J. m.jd in 
. 'T to parr raph (:.)(!>, naming . ..ch 
siu.f*. perron, p.ud (ii) rll dire. .< s r-.nri oil.sen 
o.' the issuer an a group, v.. hout n*-u*.:r.: 
them. 

Jrstn y.on. Informviuo * .cl i.c-t he In- 
clu l.:: :.s to p ttneiih'. to b - t;:: . • fer. cr 
bane**, to hr* received frs.r*. prot\:> I .- cr 
aseldvnt in .uxance, group !• • ..::tton cr 
similar fro-ap paymu-nU nr b ::.hs. If It n 
Impr. - ;Ij Io s f -.tn t;:_* ...::t of r«- 

ni ii:.ra.ion payrr.c uu propt. -I ;.> be mad**, 
the sy .f.te amount ret ; ?:-• cr srsruyi 
to i ‘e in iexpect of suen . r. -tv. . T. cs 
st •tc-d. to,;e .her v:th an < .ph nan ri of tut 
b. si for future rnenD. 

(d) Furr 1. i tli i folio...ir* .nforr*: ition 
to r.’i opi:or.3 to purch ".** ary : .• i;r• t: ,*s from 
the issuer or any of its cub.'--hurlwhich 
v. gran t’d to or cxercl ed by the* fol’ovd.cg 
persons flea* tne beginnln : of the 1-cu u j 
lit ft •;:• l j« .*.r, and at to '. i tut*. ; h-*id J7 

CUCh i --.-oca of tne lrue.-d p.* . •*: : • 

(I) I cu ri sect nr or ofl:;**- ; • l in nr 
to pir^y.-nph (:•.)(!), r ’.lug t m r '“h pe.* 
son, nr.K. (*l> all diree^os: s.r 1 . -ts of tin 

i- >uer ; a group, v/k .out : - g them: 

(1) As to options granted '. ring tn«* ;* ,> - 
rlovl specified (t) otate tne t.t'.s and a • 
gatc : v.v it of secwrltl -. c-I.vd t“<". (‘ l > 
state the iiv .•.*:*j 1 * option p* : • p**r •hj.*** 
and flit) if tha option \ *j 1. > - a 

3 a ps.se.i- (.f the ir.'i:!:*’* \r * * • • c-- 
CiJrit/ i-.i th j date cf grant, . ••ch f tet *‘ r - J 
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l».c market pi ice on sucli date shall t • tli"- 

ClOSrd. 

(12) As to cpi'or.s e>crcl«'d du*i«';* the 
periori rp-Cil'd. r.t ’te (!) tl- r tit-o a a tg- 

V.L C* IiOtiTit:* » jJC’fC.l.:; -‘di ('*) 

tu-j a .;r«.;atc pure nate puc-: . i.d (' i) U e 
t xn; tie market vrlue cf too Eercrii.i ; pur¬ 
chased c:i tnc date of purch c. 

(.?) As to ali usc.xcrc.'se J cpldons h->I as 
c: the t practicebie date. regard:-??* of 
when £j*h options were granted. ftatc (1) 
the t.tie m.d aggregate amount of fecurit.'es 
c-liecl for, and"(ii) the average option price 
per shate. 

Ir.struciiOJ 1. The term “opticus*’ r.s used 
ir. thlr paragraph (d) Includes all optic ns. 
w.rruois tr r.;;ht«, other for. a th:.te iK.iscd 
to security holders r.s such m* a pro rata 
ta«>. v ''ere the a\erag** option price per 
chare h* called tor. the TvciySilert average 
price per sh~ro .shall he c:\vr*. 

2. Toe CMUrisitn, regranting tr material 
amendment of options shall be deemed tbe 
granting of options within the meaning of 
this par?graph. 

3. (1) Where the total market w ’.ue on the 
granting dates of the Securities railed fer 
by all options granted dur.r. z the prrlccl 
tpe'lficd does not ci.cren $'0,000 for any 
officer or director named In answer to para¬ 
graph (a)(1). or C30,000 to: all officer.- and 
electors as a group, this IU-:.i need net be 
tnswered with respect to options granted 
to such person or group, (j*) Where the 
total market value on the dr.tea of purchase 
of all tccu-:t!cs purchased through th® e::- 
erch -2 of options during the period specified 
docs not exceed $10,000 for any ends perton 
or C30.000 for such group, thi- Item re- d not 
be an: v.vred with respect to options exer¬ 
cised by cuch person or gro p. (Ill) Where 
tbe total market value as of the latest prnc- 
tL.fifie dale of the securities called for by 
fell options held at rush tune d- c • not excod 
liO.OUO for any tiic-li p'-.-.on c. $30,000 for 
such group, tin:; Hem :»er;i x.r.t l*c u’ swcred 
with r-. rvet to options he! » rs of the rpccl- 
btd ci*e by nich person or fn up. 

•1. The information called for by t fir. p ira- 
graph m. y l»c furnished In the form of the 
table ft u forth In Appendix A ( 2:0.Ma- 
30:i). la such case, the inform; tlrn need he 
furnished only fer tr.e period sprclbed in 
this pnrr.rr-ph and information need net he 
Inuuucd as to shares i-uld dunr.y the period. 
Kowetcr, If Tt ;-i f>. iO. t r 11 lr inquired to he 
fe.nvvered. .ill of th. Informs', i or: ; ec! ed 
la Appendix A nro t be lurtfirlu.: for ti c 
»*-ycur period referred to th* <• n and r r cd 
not t e tcpai tely lumi bed f r ;hc period 
» ^i* hi t ' fia p re -r.yh. _ 

u*j fc'i’.te as i r - t.-t/i of th»* ic‘. i.i k ; p-f- 
soas wl.o was indrbtcd to t • isucr (- its 
suorldtarle; at any l:rnc cincr th. 1 • /inning 
of the las* ilr*. al year of V: : i i cc, (1) the 
la'ost ay :"i ;ate anioM'ut of .‘r,U**b - irJn -.s 
ourntaa i.., ; at any t*!!;*’ durh sur h per! d. 
(!;) the natiuii of the i-ld' b 1 .* . i r:U of 

ti*.* tr;.-. utim In v.h.ih it \ .. incurred, 


(ii ) the amount thereof outstaurilng m of 
i:.< latest practicable dale, end (iv) the rato 
f.* iuteri -t paid or chained tlicrton: 

(lj Each director or oHlccr of the Issuer; 

(2) Each nominee for elec-tlon as u direc¬ 
tor; and. 

(3; y.ich associate of any such director, 
officer or nominee. 

Imlrvet ions. 1. Include t'xe name of each 
person v.l:OiC lndebttdu* r. to described anf 
the nature cf the xclatioiiship by reason of 
which the luformat.it a 1~. required to be 
given. 

2. This paragraph docs not apply to any 
person whose aggregate indebtedness did not 
exert d $10,001' oi 1 percent of the issuer’s 
total axels, whichever is lex;, at any tlrr.s 
during the* period specified. Exclude la tho 
determination cf the amount of indebtedne&i 
all amounts due from the particular person 
for purchases subject to usual trade terms, 
for ordinary travel far d expense tuvaaces 
ar.u for other transect 4 .ons in the ordinary 
course of bu-iuess. 

3. Nctrrtth landing Instruction 2. If th® 
issuer cr ary of its Bubsldiarlcs is engaged 
primarily in the business of making loans 
and loans to any of the specified persona 
lr. excels of C10.G00 cr 1 ptrci-.it of its total 
ftssets. wliichevt-r is lees, were* outstanding 
ut nnv time during the period speclfled. 
sveh loans shall be disclosed. Howe ter, if 
tiie Icisdcr is a ban);, ruch ciirciosure may 
conrist of a tUtemcnt, if buch is the case, 
that the loams to such pe*6oru (i) were 
luade in the ordinary couise cf business, 
(i.) were made on substantially the same 
terms. Including interest rates and collateral, 
*.s those prevailing r.t the time for com¬ 
parable transactions with other pereons. and 
(ili) did not involve more than normal risk 
of collectibility or present other unfavorable 
features*. 

A. If to the knowledge of tl.e persons on 
uho-e behalf th® solicitation Is made, any 
lr.dtbledce r > require ’ to be described r. ro-e 
uuder Section lC(b) of the Act end has not 
been di'in.rgad by payment, state the 
amount of any profit re Hired, that such 
I pror.t \ Ill inure to the ocn.f.i rf the J suer 
I c*r it. subsidiaries and v.hctLcr ti.il vvill be 
brought or other steps taken to recover 
such profit. If in the opinion of counsel a 
question re^ionably exists da to the .ecovi-r- 
ubllity of Buck prolit. It wl’-l sulftc* i.o slat® 
all facts recess.try to dt. cr;be the trans- 
acilotj. ir.rludii.q ilc prices nntf numb *r of 

r' . lit-,-, ir.vray. >i _______ 

(D r-r "p’y tr;.;..- -r “Tr. . lore 

the b;-.'.j..r.’og of the l. suer r. I .* t i al year 
o. aj > pTf-'T.tiy propo-ed u. ...cilort*-.. to 
v.hieh tc.e loiter cr any of ll* rubr! . rries 
was c.r in to he a party. In which any of tb® 
following person.-; had or is to have u dlr»*ct 
or ludir' rt iiiat-'rl. 1 Interest, r.-:ning evcli 
nc-r-on and rt.aiic;*. h‘.r rclatlw hip to th#» 
I t. -.-, ti t natuti of bis Inti w t In tho 
tr;** s: r t on and, v.litr* practicakii*, tho 
amount c-i ? c \ int.ri.fi.; 




A-10 


SEC Regulations 


( 1 ) A:./ d'rertor < " o: o: i i i—: 

(■.•*) Ai.yr.«.T iwi cry.'.'in. * :i dir* etc:•; 

(3) Any k .vi:rl:y hohl ; -uacd In ... ,-r 
to 1 : rn ft (cl); or 

(4) Any r la.ive o; spo : : * of uy c. 1 - • 

for* •->:! p *. o. :;, c* . 7 xd.ttlv.? of . . x 

rg. I P v K 15 ! ■ ■' Cil ; •: - 

son cr v ho i » u direct, r < r o:.lc«*r of n: 7 p* r- 

tnfc or subs! chary of to : Is::*:*. 

I.istrvcticrr.i. 1 . 2',-. I- r it'.or. b*s 

£lvr*n In re-.pc:i-;e to this item 7(f) us to : ny 
remuneration rr other *;x.'w.xstl.n report'■d 
In rcipnuae to Icem 7 (.a). (b). (c). (:!), cr 
(e). or as to '. .y transaction with respect co 
vhlch inform a;.I oq ir.ny be otn'.-.h-d pur¬ 
suant to Ir-it.*urrton 4 l to Ken 7(b), the 
1:.'.‘ruction to jU'.rn 7(c), Instruction 3 to 
Item 7(d) or In:hruct!oa 2 or 3 to It^m 7(e). 

Ji. No Informs ‘.on ii-*d be piven In rnr/ ar 
to thlo Ib*ra 7(f) to nay tr n. ctlor 
where— 

(a) 'ill? rates cr chirg?* Involved In th* 
transaction are determined by competitive 
bids, or the transaction involves the rend r- 
l.npt of service* &j *. common or contract 
carrier, or public utility, at rates or charge* 
11 x*»d in conformity v/tth law or govern¬ 
mental authority; 

(b) The transaction involves cervi ;'**» r- 

a bank depositary of funds, ti.-nsfer r::*nt, 
registrar, under r. tnufc indenture, 

or similar cervices; 

(c) The nmouac involved In tho tr.xcanc- 
tlon cr u. series of cimll.tr transactions. In¬ 
cluding all periodic in-Aa! Intents In th? r:-c» 
of any lease or other r r eement providing 
for periodic p:*./r«-at 3 cr lrutr.llrr.-nts, cls*s 
not exceed C50.C00; or 

(d) The Interest cf lh» sppc!:k*d pa. n 
e.rls*:d solely from the ovmer.hlp of see irl- 
tlc3 o? the issuer and thy specified person 
recelv'-s no e.it-a or special benefit not .vv-’vd 
ou a pro rata boats 07 all holders of ltcu.I- 
ties of the elm;**. 

3. It .should be nr>t°d that this item call 3 
for cb’closure of indirect, r.» v.vU as dlrrct, 
material interest - in trar: action*. A p- --on 
who hao a. position cr rein'lodshlp with a. 
firm, corporation, or other entity, which cn- 
j'.Ps -* in a transaction with the ls> i*r cr it* 
subsidiaries may have a 1 indirect Intern .t In 
such transection by reason of such position 
or relationship. However, a person shall be 
deemed not to liav? a m iterlal indirect inter¬ 
est In a transaction within the in nir.g of 
this Item 7(f) where— 

(a) The* Interest m 1 c?s cnlv (!) frc.*n s*:?h 
p-r un’s position it< a director of another 
corj•'.ration or or»;anizati m (o’ i *r th in n 
pur to r-.lun) which !j p. party to tlx-- ti •.» - 
action, or (ii) from the direct or indirect 
ownership by Mich person ;.,id all (/.her p r- 
mns j.pe' lfivd In cubpa.mgrapha 1 1) through 
(4) ah iv;\ in th'* ng ;r» va*e. of ir :;3 than r 10 
percent equity interest \:i :r ith^r pc: n 
(other than a p •; :n rrb!p) v hlch 1 j a part / 
to the tre.iv- icMon, r>- (111) *t sr.i bc»th ueh 
position -,i:t o U’^rnhl;* 

(l») 'ih * In: t a:! s orly f^rn rush 

p -rr-ou* j)x.,!Mon rs a li.nl' d p-rtn r in t. 


: • ' ' ' ’ ’ •* - 
l l*i (i) t ;, r ('•) s 
:i 1.1. -c.»t cf 1 ■ r . that: !■» ; . • r. 

(.) Vi i: * ere ' o' .v't «*•-■ m 

• l, tl •? : )’• : < f - * I- * * 

...: ’ . n * » i.W.rd i:i 

l. : e> ’» :. m- ’ ; - p in* -: • — • 

or a f r-r:I It on • • • *...'.• ; ee .:*t 

: party t rton th 1 ■ 

or ' 7 :*-. . 1 V l: - 

Is net mater! ti • • such cl ' - ; er. • n. 




r :ire In. 


i.ivd n . . ill b. .< A d :•*- 

gvrd to t.ne lunouct of rn* profit or I s 
\ .Ived l.i i.\e transaction. \»1.: e 1 : 1 , 
p: - 1 . b’e tj tint * ice ,.p .<> :ln. 
o. the l..t -r >*. t ie . inro ::rr...>‘ n:r •: .* . 
v.aved la t^e tr tv nev-.u di be ir.i‘c •* -i. 
fi. la d?scr.blr. j any tr .action i.v .5 


t >• pxirrhe^ >cald r; by c- ‘a 

1 cr any of i a m.bsldi rl-s. - •-.-vr 4 - 

tiir.n In tlie ordinary cour « of 
state the co^t of the aeto th» curehoj*? 
and. If acquired by the vd’.er wit.un C y r -rj 
p i .r to the trar.iacdon, t . -* c A v> 

thv5 seller. 

C. The foregoing li *ructions ap?rLy c?r- 
t:*.lu tmnsncfl o.a end tntaresv. rs to . ■ -ci 
informvtlon ir.'.y be omitted !•: r.uv..r 
th's 1 *• ;. 1 . There may !;•' c:V: itlu i3 where. --- 
though t o for.*.ping in ‘.r.ohcns «: » : t 
expressly autho.-i/.e ncndl.>c’.cs’n:e. t 2 ln:*r- 
1 .1 of a rpeclh' t aer.on in tpar*' 
tr n: T'/on or rerie; r f tren act*. 1 - a *- 
a /.i.g ri «! Interest. la that c Inform c.:z 


r - <7<: ; such ilr.ns--.cMcn *.i 
i.et r^epdred to be ch.rlc.-d in r*spon - *0 


th!-. llem. 


(g) 13. h:Icily e.:*y tr ivhai.a 

the beginning of th • 'c. ;e-’v 1 - t.-^'d . r 

o* any prer.er.tly propo **<l trar. *ctio 0 . *. > 
v/Mrli any pen'Inn, rotlrcTi ;nt, r avln:> cr 
j.;nnlu pl.'.u pro. id ad bv t' . 1 : r, or : 

Of i | • ' ’ . . 0? i 

be a p .ity, in \ hloh : r.y of the folio.dr;* 
pr.-.-jnc !:..d cr la to h'vc e d.r* t cr tr.d.-'o: 
matrrial lut* iu -. i.r-g- .-•ua a x -..**.‘1 
r.-aliia;; h:r. r.I . Jorahlp to th»* !'• • r, t - 
r • -.re c* hi» !:i* •*-••'>* In tl: trnr.' tat inn cr.d. 
Wl'-re practicable, the r.Mount of rich 
interest: 


(1) Any director or rg:*'?r cf the Ur :er: 
(3) Any nom!n»**- for cbrntlon a.> a dir rev: r: 

(3) Any security holder rvml In r.tii 
to Item 5(d); 

(4) Any relit’ r* c- p • v- r f any of * '* 
( ng parson?, or 

i pm\ who !. 13 th • - 1 * h me . . : 

fun or who i' a dire''*or «-r c‘’ •* of ray 
parent cr r-tibsid .ry of th • *r; cr 

(;•) Th.r; issuer or my < f Ih • uir’c M . • **' 
/ri!ri/eiiore. Inrh.ri: ‘Vms 3. 3. *!. r.nd 3 
to Tl.m 7(f) shrl! arp’r to th' T*. *m 7 f h 
H. V/Hbcut l' r, 1 *'."" the * f*»cr 1 ‘ , ”-Ir ' 
c' the t-rm ,, tr?r.s th-:' .n • in- 


c l . x r a - - - -r to thl it-m any r-. rin:.' - 
t* * t r ■ • l v«* 't cr any la*: . ree •’. •! • ' ‘ ■** 
n ; during Ihe period, cr prop's'*! *0 
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5 Ko information lie«*: l>e c^ven In answer 
u, i.. r.yr.fi-h (?,) w.th n,pe« i»» — 

(;.) p :• • i'-ts to the plan, or payments to 
t**a?::;fiuricc, pursuant to the terms o i the 

p!i M 

(b) peynifUt rf leinuuc-atlon Tor cerv.r>; 
r.ot in cac—» cf o percent c: the rggregaic 
rcHiun-rstion inched by the tpeclfied p* r- 

citmg V a issuer's lard fit'll year Iron* 
toe i-suer and Its .vubslcharks; or 

(c) &ny Interest of the Issuer or any or Its 
fubslciiurles which crit-.s svlrly from its £~n- 
t.:.l Interest !n the success of the plan. 

/;c^ fif. Selection o/ auditors. 1 i action 
1 to be taken v.ith respect to the selection 
or cpp-rvcl cf auditors, or If It In proposal 
t'v.t particular auditors shall rt-eoni- 
ru erided by any committed U* select auditor a 
ter v- bom votes r r c to he cisi.. vcuTiir the audi¬ 
tor* and describe b'lefly any direct ficiittcliJ 
interred or any materia! Indirect financial ln- 
twfcst in the issuer or any of Ua parents or 
subsidiaries c>r my connection during the 
p;_,t three years with the Issuer or any of lt 3 
p;.renls or subsidiaries In the capacity of pro¬ 
moter. underwriter, toting trustee, tilrecuT, 
oiiccr or employee. 

Hem 9 . Borrus, jno/lt charing end ether 
rrrr.unrrct'.on plan - If action la to be taken 
clvh respect to any bonus, profit sharing or 
ether remuneration plan, furn! h the follow- 
lag Information: 

(a) De-crib® briefly the material features 
cf the plan. Identify each cl as cf perrons 
v .o will participate therein. Indicate tlie 
approximate numbe r of perron.*-, lu • rc'n mj' h 
ciu . and etutc the basis of such pnrtlclp ;- 
tion. 

* (b) State separately the amounts which 

vou.d have been distributable unrt-r Vie 
plan during the last ffccal year of the Iisucr 

(I) to directors ard officers and (2) to em¬ 
ployees If the plan bad bitn in cfTect. 

(c) Shite tie name nr cl position with the 
lc>u**r cf each perron r;> ■clf.t-d in lt'.m 7 (a), 
who will participate In t v o plan and the 
amount which c. cli rich perron would have 
received under th® plan for the lart fiscal 
year of the Issuer if the plan had been in 
ehcct. 

(cl> bhiriilah tuch Information, In addition 
to that required by this Ucru and Item 7 , as 
may be necessary to describe adequately the 
provisions elrer.dy made pursuant to all 
b ’.cr, profit sharing. pension, retirement, 
t. V. option, rtoek purch. e, deferred com- 
• uati- ii. or other remuneration o- lnc«n- 
f • plans, l.ow !:• tfee* or in cbcct v/ltum 
L. part 5 ye :, p for (i) each director or of* 
Lee* named" in cnsv.er to Item 7(a) who nv y 
t participate In the plan to be acted toon; 

(II) all present c”r«*ctorr. and ohlccru the 

L-vjer as a pro p, if my director or officer 
laav participate In 1 lie pj-.n. end (Hi) all em¬ 
ployees, If i :n y partlcfip: tv In the 

plan. 

(e) If the plan to 1 e i ct**d upoh can 1-3 
LmenJid oth'-v.-'.re th. .» by r vc* • r.f 
ho’tic:.., to lncr* • t .« e/» • thereof to the 
l^cj-r nr to siV* r th*» t •--.fan i f the 1-c.n - 


lits an between tb Group, tpecified In (b), 
M to the nature of the oaiendmeats which 
can be to Hindu. 

instructions. 1. The term "plan" as lin'd 
in tills item means uiy pirn as defined in 
ia t-udkii 1 i j IP :.'. 7(b). 

2. If action Is to l»e taken with 1 pect to 
the amendment or modification cf an exist¬ 
ing plan, the item shall i*c answered vrlth 
rc-ipvct to the pi n t:z prcooscfi to be 
amended or modified aud r.ba!l indicate any 
mah rial difierences from the existing plan. 

3. Tli« fcllcwln*; Instructions chall aj»ply 
to paragraph (d): 

(a) Information need only be given with 
re .uect to benefits received cr c*t a.^Ide with¬ 
in ti'.e past 5 yeea 3 . 

(h) Information need not be Included as 
to payments xnafio* for, c*r fceneflts t*a be re¬ 
ceived from, group life or accident Insurance, 
Group hospitali/alion or similar group pay¬ 
ments or benefits. 

(c) If action Is to be taken v/lth respect 
to any plan in which directors or olflcer.s may 
participate, th« Information called for bv 
Hum 7(d) (1) and (2) shall be furnished 
for the last 5 flscal years of the J^oucr and 
any period subsequent to the end of tho 
latest ruch fiscal year. In f^re^atc amounts 
for the entire period for each cuch person 
and group. If any named perron, or any other 
director or oflicer, purchased securities 
tlirough the e::erc*s« of options during such 
period, state the aggregate amount of secu¬ 
rities of that class told durinj the period by 
such liv.uicd poraoa and by cuch named per¬ 
son and such other direct r 3 and officers as 
ti group. The information called for by this 
Instruction 3(c) is in lieu of the information 
elnvo tha beginning of the h a?r*s Vti-t fiscal 
year c tiled for by Item 7(d) (1) ai:i (2). If 
employees may participate ir. the* plan to be 
acted upon, state the aggregate amount or 
securities called for by all options granted to 
employees during the f»-ye :r period cm!. If 
the options were other than “restricted” or 
“qualified” stock options or options granted 
pursuant to rn “employee stock purchcre 
plan”, as the quotad terms are defined in 
soctloa j 422 t^troi. f :h *?2i of the Internal )iev- 
er.ue Code, state that fact and the weighted 
average option price per rh re. The informa¬ 
tion called lor by this Infraction may be 
furnished In the form cf the table Illustrated 
lu Append’:: A (j 2^0.I4a-i03). See Instruc¬ 
tion 1 to Item 7(d). 

4. If the plau to be acted upon l. ret forth 
It; a. written document, three copies thereof 
shall l.j filed with thu Co.r..nirriOn at the 
time preliminary copies nt the proxy rl te- 
nient acd form of pioxy arc likil pursuant 
to parug.v.ph (a) cf llulo Ka-€ (ir.a.UAti). 

Jit'i JO. Version end rrtirrrncr.t plans. 
If » lion Is to b® taken With n.-pHM to any 
pen./.on or retlti-mcnt plan, fumh h the fol¬ 
io ing in forma bon: 

(a) Describe briefly the r aterp.l feature.-, 
of the plan, IdcntKy each t*. • « rf p*r-cnj 
v.ho v/iJl Ih? entitled n . .1 :n. t th'.rcln, 
imh.-au: the aporoalmal® n mh--r of p ao-'s 






A-12 


SEC Regulations 


In each such Clara .and stata Vzs b'*.>*.3 of suds 
participation. 

(b) State (1) the approximate* total 

amount n to fund the plan with re- 

f-p.-r.t t't p: .»t service.*, the period over v. hich 
eu j'a :.mour.t is to be paid and th j t.ulrr *.t-d 
annual paymentJ nee - a:ary to pay th: to' -1 
amount ever rucli p -rlod, (2) tut- estimated 
annual payment to Le made v.lth res;. >ct t‘"» 
current Services and (2) tii.* amount of oucli 
rainu. l p aym nts to b-* mde for the beiuftt 
o' (l) director*, and officers and (li) em¬ 
ployees. 

(c) State (1) tlie ran* Mi position vita 
the L>suer u> txch perr.cn s/-*eu.*ti In Item 
7(a) who will be entitled to j -rttclpate In 
ti e- plan. (2) tbj r.!i::«3t which would ; .. • 
been »~dd or set asldj by the lsauer :ual its 
subsidiaries for the benefit cf such person 
lor the lust fiscal year of the i >m*r if the 
plan had been In effect, anil (3; the amount 
of the annual borers estimated to L* pay¬ 
able to such person In the event cf retire¬ 
ment at normal retirement date. 

(d) Fumlsh such Information, in addition 

to that required by this i*?xn nut! Item 7, ••? 
may be necessary to describe aueud- fly tne 
provisions already mado pursuant all 

bonus, pro2t sharing, pension, ret! r:t. 

rtoji: option, stock purchase, clefcrrv m- 
p-*no.ition or ot.iar remuneration cr *.ic?a- 
tlve plana, nov/ In effect cr In eff'et within 
the past five years, for (l) each director or 
ofUcer named In answer to Item 7(a) who 
may participate 1 m the plan to b-s acted upon; 
(11) all present director? and oldcers of the 
issuer aa a group. i y director or orheer 
may participate ia tbo °an, and (ill) all em¬ 
ployees, If employees may participate In the 
plan. 

(r) If the plan to be acted upon can be 
amended otherwise than by a vote of stock¬ 
holders to increase the cost thereof to the 
lu uer or alter the allocation of th * b nr.ita 
rs between the groups specihed !n (b) (3), 
state the nafurc of tno kti.c raiment a which 
can b - * so mode. 

Instruction \ 1. The t *rm “nlas" as used 


la thin i:*»rn means any plan as dedeed in 
lu/.tructlon i to Item 7(b). Instruction 2 
to Item 9 shall amply to th‘i Item. 

2. lh_* Information called tor by par** r-ayh 
(b)(3) or (c)(2) need rot be given ar. to 
payments made on an actuarial bub pur¬ 
suant to any group pension plan which pro¬ 
vides for fixed benefit.* in the event of retire- 


rant* cr ri?h c to purchase curit *■:% of .h- 
Lsuor or ; r; ^uh.,:d'.ary, fi*.;ou,h th? fy.mr- 
1 ’.j Inform /..on: 

(u) Staf»« (t) the title and rancuat of 
securlc'-s c-I-eU for or to be called for by 
such cp i as, warrants or righh.; (li) tL- 
prices, erplrarlcn dates Mid oh. r ravCii 
toiulitu .j . pan which the optlsna. v,--ma's 
cr rtjh:s ni/.y be c/.ercl ;s?d; (hi) the con- 
cUieraMon r■•reived cr to fcr receiver! 'ey t 
lr-uv. c-r r.i:b;idiar *'or th? "fi*. .t'.cg cf en- 
te :> ;;n <: th j option a '.arrant? o: right*: 
(*r) it.** i.iari. -t value of tn.* '-ailed 

for or to be tailed f r *“ by ti • opt lor. a. war¬ 
rants or rlgats ;•-> of th? l tt.at praettrab » 
date, ard (v) in the cr.te of cptiers, th- 
Fcdoral i , n ~ ■ iax conie^y-tnc^s of the ' * 
sur.ufe and ■■-.-re ire of such options to th* 
r ‘clpicnr rru tj *b. _- b-su<r. 

(b) S*:»»e sc: '.ratelr the amount cf op¬ 
tions. warrants or rljrhra rocoiv-*d cr to h* 
ri-cvivcd by : j n folio vm • p**r*on.i, n ur.ln.? 
eich such ; r j.a: (1) each director or crictr* 
named \:i answer to lt*»:n 7(:t); (11) onch 
Rcrrintf* for election :o$ ?. direct.r* cf tc* 
(li:) etch a-.sorof such director*. 
o:: r :? or noTdhCfj and (iv) each ether r-r- 
fon wbo r ^elTed or ?3 to receive 5 percent or 
mure of such options, v .mran‘< or riches. 
State r.l'O t':? total amount cf such option*, 
warr.-ni-s cr riyata r*.*c**!vc<l or to be racelc^d 
by all directors and ofTic-.rs of th? issuer r*.s .* 
gr >up. without n.i»n!hj them. 

(cj I'l't.'.i ft: ch lnfo.-raa^lca. In addi¬ 
tion to t..at required by th' . r^m aad 
7. r. c . m iy br iu'res-ary to d- :<crlfc» adequately 
ti:e pro/*jh a, already m td? pursuant to all 
bonus. prsrV. . rutrin ;. :u:. -’on. rct:rem»nt. 
stock option, stock p: rcha.se, deferred co:s- 
p5a:.atton. cr oth r r^munsration o- irccn- 
tlvo plan-, r.o.: in cifecr or In cleat within 
tho past j >e.irr, for (!) c* .oh director or 
oL**~?r named in r.iiar/er to Item 7 (a) who 
ra y p»rticipato in the p! u: i » be rxVJ 
v r * >:i; (;l) r.ll present direr tors and o—c<*r« 
of the i 'uer : a group, li any director or 
o V: may participate lu t'm plan, and 
( i) r.ll employ* * . if employees :nay p 
ticip.atr* in the plan. 

Instructions. 1. Tb * term “plan" to use! 
in this It urn rs.-ans any plan rs clour.ed '-3 
Iiistruct.tor. 1 to It-'ui 7(o). 

2. Paragraphs (h) ar.cl (o) do not p.p?l7 
to warrants or r!~‘ata to b.* 1 u-d to security 
holders as such on a pro ra i basts. 

3. Instruction 3 to Item 9 shall opplT ^ 


m- nt r.t a :;p?clfled r go o- after a rparifled 
number o? yearn of sorties. 

3. Instruction 3 to Item 9 shall apply to 
paragraph («i) oi thl? Item. 

**• If the plan to be a-- 4 1 up n. is cet forth 
in a written document, !'• ee cop:-.s thereof 
shall bo tiled v.l*h th' Com:nl.»s'. 'n at the 
tme pr ulmlr.iry cop.**- of th'* proxy state¬ 
ment r.nd foriri of pro.vy are tllr•: pu'tu.tut 
t-.» j graph (a) of iiul • t* C (17 CVT. 
2 -la- 9). 

/.*i /r // Options, i •Tcrt.i or ri ;h!.t. If 


para ;? *ph (c) of thla l’em. 

4. li th.c options ch a rmed in e.mwer tn 
this Item * re i :^r:. d pursuant to a plan wi'ic.o 
is se* fo.hi In a written document, three 
cop • s whereof .h ill b- ill l with the C 
in: ,lon a*. t;i f - ti.uv pr'* 1 uni nary copies of t-< 
pro.:;/ statement and torn\ of p-cr.y ar? A>i 
parr.uant to par/graph (a) of § *210.1 la-«' 

Norr. The Co.nmls ion should b* :n- 
*or:r. cl. n; ph : •.autul lufoirn.iflori. ..aea 
ti e pio :y r.l .* n : i°nt in pre!i:niu uy fa ra - 5 
fJ J. in t> vr.w-n the option?. .. »rrr or 


a ; L x • * • i, I. b* td: n v.Uh r- p •' t to the rights ..nr! the bar < c:.al!-d :.r fheraby -* 
granting o. e ctensl m of jr»y op-ions, wir- lu regl. t-r *d under the fiecurli:^ Act of 
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If r.uch 

ii^i'.ualloa 

; i:: t caute*-.- 

s-*c:ir 

;i t »i tlie Ac*. 

cr rul. cf t:.«; 

»o:i u:.i 

if. v.h.ch c. 

•jinpatc*” from 

jlr.ili.':. 

i>. clutiatd 

.a i,.c tc- 


t*: c:.vm;,t!on ■■>W. 

l: 12. /.j‘- o: .rclInn or fence «/ 

5;V:J:r-.r,'--i i i .c i ; "~Tl for cxvh^i<r. if 
to be tu'u with reap; -t to the au- 
tbc:~-.t!o.\ or issuance* o! i.ny securities 
o-latrvi.’a ;h.:i for ». cbar. t ;»: for outxtnuum Z 
kecurltic* cf the L»suer, lurai~fc tbs follow¬ 
in'* information: 

( t ) State the title au l amount cf recur 1- 
ties to be authorized or i Viu«d. 

ib) Furul: h a di-rcrlption of the securl- 
i:e* such * ■ vouU be required to be lur¬ 
ched in au application on tru* appropriate 
lorrn fc: their registration o:; a nation.U 
tecurtties exchange. li the terms of the re¬ 
cur.Lies cannot be rteted or estimated with 
T v*:>*zl to any or r.li of the securities to be 
cutucrlzod, becufi.e r.o cilcring thereof is 
coute.uplat d In the proximate future, and 
IT no further authorization by security 
ho'oers for th* lrfinance thereof Is to be ch¬ 
urned. It should be stated that the terms of 
the securities to b a authorized, including 
dividend cr interest r. t ’-, conversion prices, 
voting rights, redemption pricer, maturity 
ua.ca, and similar mat tern will be determined 
by the board of directors. If the recur’Mcs arc 
i.clltior.al chares of common stock of c 
class outatitudiut:. the description may be 
omitted except lor a statement cf the pre- 
t.rpVve rights, if ary. Where the statutory 
provisions with re. ;vct to preemptive rights 
are so Indefinite cr complex that they can¬ 
not bo si-.ted In sumniarL" -d ’erm, it vill 
tufhoe tfj make a statement in the form o' an 
op.niori or compel r.a to the c.dsieacc and 
extent of such rights. 

(c) Describe b: cfly the transaction in 
vh'ch the securities tire to be Issued, in¬ 
ducing a statement as to (1) the nature 
tod approximate amount of consideration 
received or to be received by the Issuer, 
tad 12) ;Uc approximate amount devoted to 
each purple . i o far cs» drte ~.: , *.nab!R for 
which the net proceeds have n or are to 
be used. If it is impracticable to describe 
tb* transaction lu which the securities arc 
to be it.sued, state the reah«..n. Indicate the 
purpose of the authorization of the securi¬ 
ties and r.tate whether further ; etherization 
lor the Issuance of the securities by a vote 
ot security holders will be solicited prior to 
such Issuance. 

<cl) If the securities are to be issued other¬ 
wise than in a general publte oilcrlcq lor 
tilth, state the reams for the proposed 
authorization or Issuance end the genera! 
eSect thereof upon the rights cf existing 
lecurity holders. 

Item 13. Modification cr czc'icnys of 
teuiTtUcs. If action is to be taken with 
it.pect to the modification of ci.y clew of 
s-curitlea cf toe Issuer, or the P 'uaaco or 
au.hr naatlor. for iis.unr.re cf s-cvrlt!es of 
the issuer in exchange for oulrtaaclr.j: t pu¬ 


rities of the issuer. furn!. *i the following 
information: 

(:*) If outstanding act critics are to ba 
modified. state the title and amount tbortof. 

If cecnrllh .i arc to be lraued in exchange for 
outstanding securities, slut? the title .and 
; mount i f securities to b :>o I:.^ucd, the title 
.aid tjuiount of outs-teuding recurlt.-s to be 
exchanged therefor aed the buais of the 
exchange. 

(b) Describe any material diu'ereuces be¬ 
tween the outstanding securities end tho 
modified or new securities in rtapect cf any 
of the matters concerning which information 
would be required In the description of the 
secunti :s hr an application ou the upprrt- 
prlr.tc lorra for their registration on a 
national securities exchange. 

(c) State tlic reasons for the proposed 
modification or exchange and the general 
erect thereof upon the rights of existing 
security holders. 

(d) Furnish a brief rtatement aa to ar¬ 
rears in dividends or us to defaults in princi¬ 
pal or Interest lti reipect to tho outstanding 
securities which arc to be modified or ex¬ 
changed and such other information as may 
b? appropriate In the particular CH'.e to dls- 
clote ruiequatcly the nature and cllect of 
the proposed action. 

(c) Outline briefly any other material 
features of the proposed modification or <x- 
char.tf*. If the plan of proposed action Is 
ret forth In a wTlttea document, file copies 
thereof with the Commission lu accordance 
with S240.1*a-6 (Rule X-14A 0). 

Instruction. If the* existing security Is 
presently listed and register t on a national 
securities exchange, state V’li. ther It is In¬ 
tended to apply for listing and registration cf 
tho rev/ or r<classified security o:i such ex¬ 
change or any other exchange. If it Is not 
lntciide I to make t*c«. h application, si..to the 
effect of the termination of such listing and 
registration. 

Item 14 . Mergers, consolidations, acquisi¬ 
tions arid similar matters, (f •‘c Nets A at tho 
beginning cf this section.) Furnish the fol¬ 
lowing liiforsuatlon if action h to be taken 
with rvpecl to any plan for (1) the merger 
or consolidation of the Issuer into or with 
any other perron or of any other person Into 
or with the Issuer. (1!) the acquisition by the 
issuer or any cf 1U security holders of secu¬ 
rities of another te^uer, fill) the acquisition 
by tne Issuer of any other r°h‘fl business or 
of the n ss“ts thereof, (It) the s.Ve or other 
transfer of all or any substantial part cf the 
assets of the issuer, or (v) thu liquidation 
or <!i?fio!uti**n of the hsurr: 

(ii) Outline briefly the nv>terinl features 
of the plan. State th» reasons therefor ard 
the pcreral eflcct thereof upon the rights 
of exiting security holders. If the plan is 
tet ferih in a written document, file thr«*e 
copies thereof with !be Ccnml^lca ut tho 
time i n limhz.ry ‘op'.rs cf the proxy tt .t**- 
meiit arid form • . proxy . re Ch J pur-uaut 
to Rule 2v:ir-G(a) (17 CT 11 2<0.1*»-C(a). 









> 
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(b) Fu::i!iU tha follovrtnj !n.’orrn'’tion as 
to tli j Issuer ?.nd eacli person which ic to La 
merged Into the Issuer or into or with wh!ch 
the issuer !s to br marged or consolidated or 
the busmen or r.ssets or which ore to be 
acquired or which Is the issuer of securities 
to be acquired by the issuer in exchange for 
all or a substantial part or *ts ai^eta or to 
be acquired by security holders of the issuer. 
V/hat is required is information ts~-ntiru to 
an investor*- appraisal cf the action proposed 
to be taken. 

(1) Describe irletty the business of such 
person Information Is to be giver, regard¬ 
ing pertinent matters such as the nature 
of the products or cervices, methods of pro¬ 
duction. markets, method* of distribution 
and the sourc-j and supply of raw materials. 

(2) State the location and describe the 
general character of the plants and other 
Important physical properties of such per¬ 
son. The description Is to be given from an 
economic and biulnesa “tandpoint. as dis¬ 
tinguished from a legal standpoint. 

(3) Furnish a brief statement as to divi¬ 
dends In arrears or defaults lr. principal or 
Interest in respect of r.:iy securities of the 
Issuer or of such person, and a3 to the e£ect 
cf the plan thereon and such other Informa¬ 
tion es may be appropriate In the particular 
ca„e to disclose adequately the nature and 
effect of the proposed action. 

(4) Furnish a tabulation in columnar form 
showing the existing and the pro forma 
capitalization. 

(5) Furnish in columnar form for each 
of th ? la-t 5 fiscal years v. historical sum¬ 
mary of curntngs end show per shore amounts 
of net earnings, dividends declared for each 
year and bool: value per share at the end 
of *he latest period. 

(6) Furnish In columnar farm for each of 
the last 5 fiscal years a combined pro forma 
summary of earning*. as appropriate in t ie 
circumstances. Indicating the eggregat? and 
p»r share ec .ln,;s for each such vea- end 
the pro forma book value per rhare at the 
e 'd of the latest period. If the tre.n act; >n 
establishes a nev/ bar-is of accounting for 
assets of any of toe persons Included therein, 
the pro fo’-nvi summary of earnings shall be 
furnished only for the most recent fl~eal year 
and interim period arid shall reflect appro¬ 
priate pro forma adjustments resulting from 
such new basU of accounting. 

(7) To the extent material for the exercise 
of prudent Judgment In regard to t^e matter 
to be acted upon, famish the historical r.rd 
pro forma earning* data cprcifld lr. ("») ar.cl 
(G) above for interim periods of the current 
and prio- fl'cal ywir'x if available?. 

In iruciion* 1. The earnings pe- share 
and dividends par rhxre amount, required 
by paragraphs (b) (5) and (6) r.h.all be p:e- 
s<ntf/ In tahi?l:-r form wl»« r ' appronriate 
cod equated to a eommon b tij In exchange 


2 Include comprrab!* data for my r.ddt- 
ft.inal f: v I year., rece.^ary *u ' -p the stten- 
iii «*y from being ml !-ad!rg. Suhjcvt to 


appropriate vr’rl’ticn to conform to t-.* 
of the bu Inc * or the j rj»o * «j.' the 
coloring, the fo!lo.:ing tte: - shall fcj In¬ 
cluded: cet colas or cperatln ; re venues: ccs* 
of goads Fold or operating e rpeases (or gm e 
profit j; Interest charges; lnccm-e taxes; rat 
inC'::r»3; sp-:clal Items. raid r.-ri income ard 
special Items. The cu.mm a* y -hail relive*, 
retroactive adjustment of any material Hems 
atfc<:t‘ng the comparability of the result i. 

3. In connection with .any unaudited :n- 
rcary for an interim period or p*rloua fc»- 
tveen the end of the last fiscal \v *.r and t'- , « 
balance rheet date, and nr.y com>srah!* 
unaudited prior period, a statement shall he 
made that all adjustments nec-ss »zy to a f .lr 
statement of the rc-.ults for such Inter:~i 
period or periods have been Included. In 
addition, there shall be furnished ia such 
case*, os supplemental information bits not 
as a pr.it of the proxy statem-nt. a latter 
de*orib ! ig in detail the nature and amount 
of ?r.y adjustments.other than normal recur¬ 
ring accrual*. entering into the determina¬ 
tion of the results shown. 

4. Paragraph (b) chaii not apply if the 
plan described in answer to paragraph (:i) 
involves only the Issuer and one or ran:® 
of Its totally held subsidiaries. 

(c) As to each cla*s cf securities of th# 
issuer, or of auy person spec!fled In para¬ 
graph (b). which is admitted t a dealing on a 
national securities e.rch -.cg- or vv'tfe. ra .r-*’; 
to which a market otherw'. * exists, and 
which will be materially ft r : . tccl by t.:> 
plan, state the high and low sale prices (o: 
in the absence of trading in partlcu’c 
period, the range of the bid and asked 
prices) for each quarterly period within two 
years. I*hl3 Information may be omitted if 
the plan involves merely the liquids : .‘oa cr 
dissolution of the Issuer. 

Item 15. Financial statements. 

(a) If action Is to be taken with respect 
to any mattar specified In Item 12. 1C, or 14 
above, furnish certified financial statement 
of the issuer mti It3 aub.'.diaries such as 
would currently be required In an original 
application for the registration of securing 
of the Issuer under the Act. AM schedule® 
other than the sched ;l*s o! supplem -r? 
profit and loss information may be omit* i. 

Instructions. J. Such clatementa shall be 
prepared and certified in accordance with 
P.ego!-»ioa S X (Part 210 of this chapter). 
On* copy or the definitive proxy statement 
filed with the Connr.irr.lon shall include a 
manually slgn?d copy of V\z nceountact’i 
certllcaie. 

2. Such statement* la.iy La emitted with 
resp.ct to a plan c!t" in answer to 

It^m 14(a) If the plan involve* only ths 
issuer ar.d one or more of IV totally he’d 
subsldl 'ri?«. 

(b) If ret Ion is to bo tahan with respect 

tn any matter cp'cMad lr- It a l*fb). f’.*v* 
nlsh fer ( rh person *p*rl led tr* -r-'in, o*h*r 
than th» .u-r. flniiiil.il s* '■•:n«*n v s sutla 

as would c *r*vtit!r hr r In a:t o*!~- 

l!ia! rogi^^rat'.win *♦•»• -merit f r wgl .tr.a '.ca 
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c* seei.rl.V' of Fucii j.t : : ;»ur uaiit to 
\ T.' »f tin? A~i. i v-.ii i riiall 

be c-. rt.u* d !l pi - tilc ibl *. l.'.Vv /A-Ur.jiiup 
ti»%- loriTuii r. t:.e foliomay L • omlTed: 
(i) A’ 5-; 'i!ui«. s oil:* r t ::::i schedules of 
t :c:*u r.’r . i ;-i:v a: *2 K . Informatlm: 

lw i :.y to* ily - o’.; tub- 
*:diai3 of ‘.he v.Uch la l:!Chi*>d in 

t:ie COI.CvPi -t r <l CtatCUltnt cf the 'f'livr ami 
H« sul--^diaries. nud (3) statements for a 
p r ...y * which is to rucce**d to the Issuer, 
or to the !*£•.:•„• find ore or mere of its 
y: Jly lvJd f.;j. diaries, provided the cap!* 
ta! structure »*:id b-’aucc* sh^ct of the ruc- 
ceMor w;iniVA.!ely after the succession will 
be sub : itiaiiy the r-.:ii 2 those cl ti.e 
Iss.itr oz the combi r.-d capital structures 
- ; nd tnl. -.a sheets of the i.suer and its 
v.r.hy . M . ubsid* ariis. na the cate muy be. 
lust.- 1. Such statements shall ba 

prvper^c* In f.rcordance with regulation 
SOI . t 2i0 cf this chapter) aucl. If ccr- 
•*u_d. :h’li fc - certified l:i accordance with 
thV. icy.elation and ore copy cf the dtilnl- 
tive pr* .»• statement filtd with the Co:n- 
rJr‘ion rhi.ll inclut’j a in: .rually signed 
copy of the accountant's certificate. 

j *. l» true; on 2 to paragraph (a) shall 
apply to thto puagraph. 

(c) Hie Commission may, upon the re¬ 
quest of the issuer, p-rmtt th»* omission of 
any of the statements bczeln required where 
such statements arc not necessary for tha 
c>erclse of prudent Judgment In regard to 
eny matter io be acted upon, or mr-.y permit 
the filing six substitution therefor of appro¬ 
priate slateuieii's of compr-rab’e character. 
Tli- Cmn.:nh-.o;i may also requite the filing 
of oth'. r statements in addition to, or in sub¬ 
stitution far. the statements herein required 
In any case where such statements arc neces¬ 
sary cr appropriate for an edequate presenta¬ 
tion of t; . financial condition of ..ny person 
who-? financial statement-* arc required, or 
v ’rose :l.. teiuenis are otberwlx? mr.t-rlal for 
the otcrcVe of prudent Judgment la regard 
to a.ij* matter to be acted uj»cn. In the 
usual c: r e, financial state men is nre deemed 
material to the exercise of prudent Judgment 
where the matter to b" r.ctf-d upon Is the 
authorization or Issuance* of a material 
amount of senior securities, bvt are not 
dtenred material where the* matter to be 
acted upen Is the iut:icrlAit!:n or Issuance 
of co'runon slock. othcrrrjse than In an ex¬ 
change, merger, consolidation, acquisition or 
simi’ transaction. 

td) r .* h? proxy statement n.uy Incorporate 
by reference any Snanc!.:l rtatements con¬ 
tained zn an annual report, sent to security 
bolder., pursuant to fi 210 2 x^.-3 <rtu!e 
X-14A- 3) with re. pt -ct to the same meeting 
is that to which the prc'*y ctatTr*nt rc- 
provide! ru *h financial statements 
iu* ♦ .ntlall* meet the requ'reraenta of thU 
Item. 

Item. JC. /.ctrxisition cr dirpoyflij n of 
pro; tty If action is to be t". 1 on %;ith n;- 
sptrt to the ftcqislrltloa or disposition of any 
proper»v. fiurjr.a the folio.ring i’l.'irawi'.hij: 

( * -51>* b. t»'.y th • .i.:ra! th'.w ^ctcr 

li J i c f i:. pri , /. 

|h) Mlt< It : to . i.;r 1 arr.-uint « f (°d- 
• ..t:on to h j# i l or r •.•hid by the 
1 *’i r tt -c-.. • *. . Tj tile *r! nt 

I**- Li' »>c, o' L.M.y t» - f cts X-. :l.\j 
u.*on .fi*- r-t *tc;:; «. % .•• fail*.*- i- f V o 
c a' S*. f c*. *’ I 

(i ) i: .* '■ •• h. • an.I : id t- «>f the 
t. r . : r ; cr i”..: . rce. i " !’.*• e r c may I ». 
..; i:> i* i i.. -.-r!il r> I..t!ou:.’wp 

oi 4 It . r. % t • tr.t* 1 ? < r xj j :.i u*»» 

of th? I .. r 


(d) Outline briefly liny other material 
feature* of the contract or transaction. 

It*m IV. Jlutc.trrr.ent cf cccountj. It 
action Is to be taken with respect to tho re- 
»statement of any «.-set. capital, o* surplus 
account of the Lssuer, furnish the following 
Information: 

(r) titrate the nature of the restaterrent 
ard the c*?.tc cs of which It Is to be elfecUie. 

(b) Outline briefly the reason* for the ro- 
atatement and for the selection of the par¬ 
ticular effective dVe. 

(c) Sts to the n..me .iiid amount of each 
account (including any reserve accounts) af¬ 
fected by the rcstatesivut and the effect of 
tho restatement thereon. Tabular pre^nta.- 
Uon of the amounts ahall be made when ap¬ 
propriate. particularly In the case of rs- 
capitalizatlona. 

(d) To the extent practicable, stnto 
whether cud the extent, !f any, to which, 
the rojt'atemeat will, as of the date thereof, 
Rllfcr the rmeunt available for distribution 
to the bolder/, of equ'ty securities. 

lien 18. Action \r.itlx rcip^ct io report a. 
If action li to be taken with r«spect to any 
re;)ort of the I-suer or of Its dlrec*orc, ofaccrs 
or committees or any ra!m;t?s of m^tlrg of 
Its i.tockhclders. furnish tbs following in¬ 
formation: 

(a) State whether or not such extlon Is 
to constitute approval cr disapproval of any 
of the matters referred to In such reports 
or minutes. 

(b) Identify each of such matters which 
St Is Intended will be approved or disap¬ 
proved. and furnish the Information re¬ 
quired by the appropriate item or Items of 
this &cb<du)e with, rerpect to each fticb 
matter. 

It'-m 19. Mcttcrs r.ct required to be sub¬ 
mitted. If action Is to bo taken with respect 
to any matter wbfrh Is not inquired to be 
submitted to a vote of security holders, state 
the n::tur*j of such matter, the reasons for 
submitting it to a vole of rccunty holder* 
and ..hat action Is intended to be taken 
fcy the management in the event of a c na¬ 
tive vote on the matter by the security 
holders. 

Item 20. Aincndrrcr* of charter. by?ezer cf 
other docri—.cnt* (Ko ch .!»;•> In tlie text of 
the Item; the following n.w instruction f» 
addfd to t-ia Item.) 

Instruction. Where the* matter to bo acted 
upon la tho classification of directors, 
whether vacancies which occur duilng the 

ycur may b_* filled by the bo-rd of directors 
to serve only until the r.’.rt annua! meeting 
or m-.y be co b.ied fur the remainder cf tho 
full t-’rir.. 

Jte./i 21. 0:t rr proposed cctton. If notion 
is to be t » ! cn vi.h respect to any m-s 

speclheelly referrt-i to above, df-crib? briefly 
the substance of each such matter In sub¬ 
stantially the **me degree cI detail as is re¬ 
quired by It-;ni a to 20, Irelusive, pbo.e 

Item 22. I'ofc required for approval. As 
to each matter whicn Is to b« submitted *o 
a vote of security holders, other than el.-e- 
tlons to ofS:- or tb* ss.sctlul cr approval 
of audito-s, state :ho vole zen ilr d fir its 
approval. 

(Sr 14. 4S Slat. 80j; 23 USC. 73a) JIT 
FII. 1113). i»ec in. 10ni. r . . tm-nd-d j-.l 31 
r.F. 213 .b n 7. 1064; 31 ."I <7*. J\t\ 14. 
li»*'0. 3! Fit 2ai»2. Feb 10. i *>J; 3 2 F 71. 

2077 \ D.C V\. 1037: 3? FJt. 20364. 1)«c. 10. 

. 

May lu. 10 ii; F it C vJ. !' v 23. 137J. IN - 

d •> -naved. HO J\K 1 *0^4. Soy. d, 10A5| 
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IfceDaUjjl&corO 


October 15,1975 

R ® United State of America vs Lloyd Dixon, Jr. 


State of New York) 

County of Monroe) ss.: 

City of Rochester ) 

Johnson D. Hay 

Being duly sworn, deposes and says: That he is associated with The Daily Record 
Corporation of Rochester, New York, and is over twenty-one years of age 

That a) the request of 

Lipsitz, Green, Fahringer, Roll, Schuller and James, 

Mr. Herald Price Fahringer, Esq. 

Attorneys) for 
Appellant 

(s)he personally served three (3) copies of the printed □ Record 0 Brief □ Appendix 
of the above entitled case addressed to: 

Robert Plaxico, Esq., Special Attorney 
United States Department of Justice 
P O Box 14236 
Washington, D.C. 20044 


0 By depositing true copies of the same securely wrapped in a postpaid wrapper in a 
Post Office maintained by the United States Government in the City ofi Rochester. New York 

□ By hand delivery // 


Sworn to before me this 15thdayof October ,/l ?7 5 



Ndoiy PTOw 
Commissioner of Deeds 


t 




